OFFERING MEMORANDUM

PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)

II Transatlantic, Inc.

6615 Flanders Drive
Suite B
San Diego, CA 92121

https://instantimprints.com

INSTANT;
IMPRINYS

BEDO0

10000 shares of Series A Preferred Shares

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved. These
securities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed
upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.S.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



THE OFFERING

Maximum 1,070,000 shares of Series A Preferred Shares $1,070,000
*Maximum subject to adjustment for bonus shares. See 10% Bonus below

Minimum 10,000 shares of Series A Preferred Shares $10,000

Company II Transatlantic, Inc.
Corporate Address 6615 Flanders Drive, Suite B, San Diego, CA 92121

Description of Business Successful brands understand that they need multiple
forms of promotion to attract and retain clients, which is
why our customers choose Instant Imprints when they
want to be more visible to their customers. We create that
visibility 5 different ways: Signs and Banners, Custom T-
shirts, Embroidery, Promotional Products and Print
Services; all things vital to localized brand development.

Type of Security Offered Series A Preferred Shares
Purchase Price of Security $1.00
Offered
Minimum Investment $500.00
Amount (per investor)

The 10% Bonus for StartEngine Shareholders

II Transatlantic, Inc. will offer 10% additional bonus shares for all investments that
are committed by StartEngine Crowdfunding Inc. shareholders (with = $1,000
invested in the StartEngine Reg A+ campaign) within 24 hours of this offering going
live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of their
campaign launch date. This means you will receive a bonus for any shares you
purchase. For example, if you buy 500 shares of Series A Preferred Shares at $1.00 /
share, you will receive 550 Series A Preferred Sharesbonus shares, meaning you'll own
550 shares for $500. Fractional shares will not be distributed and share bonuses will
be determined by rounding down to the nearest whole share.

The 10% Bonus is only valid for one year from the time StartEngine Crowdfunding Inc.



investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS
The company’s business
BUSINESS SUMMARY

The Corporation has created a “one-stop image shop” for branding any company’s
logos and messages on all types of material and products - all under one business
umbrella. The Corporation’s operating business franchise name is Instant Imprints.

While there are other franchises that offer individual segments of the service offering
of embroidery, screen printing, digital printing, signs/banners and promotional
materials, the Corporation believes that the Instant Imprints” unique business model
is the only franchise of its kind providing customers with all of these business
offerings under one roof. This provides customers of the Instant Imprints® franchise a
one stopshop for their image application, and provides Instant Imprints”® franchisees
with a broader product base from which they can earn revenues to support their
business. Combining multiple segments of the imaging business into an easily
repeatable retail formula provides Instant Imprints” franchise owners with a great
advantage. Nearly every company, school, organization, team, and consumer needs,
buys, and uses the vast array of services and products available through a franchised
retail store of Instant Imprints®. This wide market appeal helps to provide a year
round business opportunity, insulated from other traditional retail seasonal sales
cycles.

INSTANT IMPRINTS® SALES DEVELOPMENT PLAN

Franchise development will simultaneously take place in various areas throughout
North America. Licenses will be issued to qualified and approved applicants generated
through development activities listed below in the following ways:



(i) Internationally (outside of North America and the United Kingdom) Instant
Imprints will grant Master Licenses for either countries or regions in the world. A
Master Licensee will be able to franchise future Area and Store Franchisees for the
Instant Imprints brand with the country or region for which their Master License is
granted as per terms of that Master License.

(ii) For North America and the United Kingdom Instant Imprints could grant Master
Licenses for Canada and the United Kingdom as per (i) above or could grant Area
Licenses and Store Licenses for each of Canada, United Kingdom and the U.S.A. For a
description of Area and Store Licenses please see the company's Disclosure
documentation for Area and Store Franchisees.

Franchise development will take place through participation in franchise trade shows
throughout North America (approximately 12 per year), coordination and use of
franchise brokers speaking to our brand, effective advertising in franchise trade
magazines, continuous public relations advertising in various media outlets, and an

Internet lead generation portal linked to enhanced Instant Imprints® websites for
Canada, and the United States. From these activities it is foreseen that leads will
grow by 4,000 per year over a 3 year growth period by using funds allocated from the
Offering to permit increased participation in all forms of lead generation, and taking
the steps described in this paragraph. These leads will be vetted through the
Corporation’s San Diego, CA USA, and Burlington, Ontario Canada offices at an
anticipated close ratio of 0.75% of lead inquiries initially, growing to 1.25%. These
estimated closing ratios from lead inquiries are based on the experience of the
management team in their development of Mail Boxes Etc. / The UPS Store concept.

The management team is highly focused on finding qualified Area Franchisee for
Canada, and the US regions of development, whereby each of the Area Franchisees will
have rights in a specific geographical area to develop franchisee owned stores. An
investment incentive program for qualified candidates has been created, versus a
single store ownership franchise investment. The business model anticipates that
each of these Area Franchisee investors will find and assist franchise store growth at a
rate of 2 additional stores per Area Franchisee per year, one year after each new Area
Franchisee makes its initial investment. There are currently five existing Area
Franchisees in Canada and nine existing Area Franchisees in the United States.

The business plan is based upon adding four to six Area Franchisee candidates per
year. These Area Franchises, if successfully added, would increase the development
opportunity of the store franchise network. The Area Franchisees can help provide
additional field support which would increase the ability to develop the store network
by having many more qualified support and development business owners in place.

INSTANT IMPRINTS® INCOME GENERATION OPPORTUNITIES

The Corporation through the Instant Imprints® brand projects to generate income
from the following sources, by carrying out the business plan as summarized above:



(a) Master License Sales ($300,000 average) with a potential of 50 countries, which is
based on the international development experience of the Corporation’s management
team from Mail Boxes Etc. under similar franchise circumstances;

(b) Area Franchise License Sales (average per area: $187,500 US, $125,000 Canada,
$150,000 U.K. Pound Sterling) with a potential remaining number of Areas of 94 in the
US; 6 in Canada and 21 in the UK. Area numbers are based on a demographic basis
per store of 22,000 to 50,000 in population and 1200-1500 businesses. There would
be an estimated 20 to 25 potential stores per Area License;

(c) Initial Franchise Fee (new stores, 50.0 % of fee- $20,000 US and Canada, $19,800
UK), under the terms of the current Instant Imprints° franchise agreements;

(d) Ongoing Royalties (50% of the 6% royalties for US and Canada; 21.4% of 7%

royalties in UK), as required in the current Instant Imprints° Area Franchise
agreement;

(e) Ongoing 1% marketing fee revenues to support advertising and marketing of the
business (US and Canada);

(f) Each international licensee through store licenses sold by each master licensee in
a country or world region will generate revenues to the Corporation at 15% of the
license fee charged, with a minimum $4,500 fee earned per sale;

(g) Ongoing 1.5% of all international royalties earned annually (outside of North
America and the United Kingdom);

(h) Training Fees (new and transfer stores - $5,000);

(i) Administration &

Construction fee = $7,500.00;

(j) Transfer Fees (50% of Fee = $7,500.00);

(k) Consulting Agreements on Transfers (8% of selling price, minimum $14,000); and

(I) Franchise Renewal Fee of 25% of Store, Area License, and Master License fees paid,
as per the relevant franchise agreement.

These terms are contained in the Corporation's standard Instant Imprints® Franchise
Agreement for store, area and international franchises. The fee structure is described
in Disclosure Documents presented to all prospective Franchisees.

ACCOUNTING PRACTICES COSTS ASSOCIATED WITH REVENUE GENERATION



The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that
affect certain reported amounts and disclosures. Accordingly, actual results could
differ from those estimates.

II Transatlantic Inc consolidated accounting is a summary of 3 business units.

Audited Statements from NFFI (U.S Franchise Operations); Reviewed Statements from
II CA (Canadian Franchise Operations) and Reviewed Statements from II Transatlantic
(Holding Company). The financial statements for each operating company, NFFI and
IICA are available individually either from IITI or from Franchise disclosure
documents that the company prepares for franchisee applicants.

Within the two operating companies, (NFFI and IICA) Franchise fees and associated
costs are recognized as revenue and expense when the franchisee has signed its
franchise agreement, store location has been selected and training has been
completed. Franchise fees received from franchises for which location has not been
selected and training has not been completed are recorded as a liability; costs
associated with such advance franchise fees are recorded as an asset. The opening
launch marketing program fees are recorded as a liability until marketing expenditures
are incurred.

The franchise agreements also provide for continuing royalty, marketing and
technology development fees (received monthly), all of which are recognized as
revenue when earned. The agreements also call for contributions to a national media
fund, which are recorded as a liability until national media expenditures are incurred.

Cost of Sales

Both NFFI and IICA are obligated to share fees generated by new franchises with area
developers if there is an area developer in the franchise territory. This level of fee
split ranges from 35 - 50 %. Of the seventy (70) franchised operating units, twenty
units are without area developers.

Fees that are split (net of costs incurred) are classified as Franchise Sales
commissions, Royalty commissions, Training Fees and Other costs. In addition any
brokerage fees associated with finding suitable candidates are charged to franchise
sales commissions.

General and Administrative Costs

There are eleven (11) contracted or directly employed managers/support personnel
involved in managing the business units and maintaining support/communications
with the franchise network. This personnel works out of two rented offices, each the
head office for franchise operations in Canada and the United States. Those offices
are located in Burlington, Ontario, Canada and San Diego, California. The holding
company, II Transatlantic Inc., head office is also located in the same San Diego,



California office.

Beside management expenses, the largest annual cost expenditure in this category is
sales and marketing expenditures which accounts for expenses incurred to drive lead
inquiries to explore opportunities for franchise application.

PENALTIES, SANCTIONS AND BANKRUPTCY

There are no penalties or sanctions by any securities commission, stock exchange, or
governmental regulatory agency that have been in effect during the last 10 years
against an officer, director, or control person of the Corporation or against a company
of which any of the foregoing was an officer, director, or control person.

No declaration of bankruptcy, voluntary assignment in bankruptcy, proposal under
any bankruptcy, or insolvency legislation, proceedings, arrangement or compromise
with creditors or appointment of a receiver, receiver manager or trustee to hold assets,
has been in effect during the last 10 years with regard to those individuals.
Furthermore, none of the companies of which any of those individuals was an officer,
director, or control person during the last ten years has filed a declaration of
bankruptcy, voluntary assignment in bankruptcy or proposal under any bankruptcy, or
insolvency legislation.

ONGOING LITIGATION

Currently there is no pending or anticipated litigation to which the Corporation
serves, or is anticipated to serve, as a party.

Various subsidiaries of the Corporation have the following pending litigation:

I CA, Inc. - A lawsuit was filed in Canada on December 31, 2014 against this
Company subsidiary and Ralph Askar for $848,000 Canadian plus interest at 5% from
December 31, 2012 is ongoing. As of January 29, 2019, Canadian Dollars are converted
into US dollars at $.75 per Canadian dollar. The defendants have been vigorously
defending the lawsuit under what it believes are valid defenses to the lawsuit. As
proceedings have now continued for over 4 years, management of II CA, Inc., with
input from the Corporation, have been in settlement discussions with the plaintiff.
Ultimately, it may be determined that for business purposes it is in the best interest of
the subsidiary to finalize a settlement agreement with the plaintiff. If either a
settlement agreement, or a court verdict in the lawsuit, results in a substantial amount
of the sum claimed being awarded to the plaintiff from the subsidiary, then payment
of the settlement award or the verdict by II CA could have a material effect on the
Corporation

CUSTOMERS



The direct customer for IITI and the Instant Imprints brand is the franchisee and store
operator. As described, the Corporation has established a model that is attractive to
prospective franchisees and maintains a strong development and support system to
service them. Through our selection process and extensive training systems and
materials we can launch a new store very efficiently.

Instant Imprints has also implemented an Area Franchise/Representative model which
is used by many of the most successful franchisors. Area Franchisees are the
recruitment and local support arm of the organization. Each will be expected to
maintain a large territory (consisting of 20 - 25 store franchise units) and is
responsible for assisting the store level franchisee with operational, financial and
marketing activities for a percentage of royalties and franchise fees.

Internationally, Instant Imprints offers the opportunity for businesses or individuals
to acquire a Master License for a country or region to franchise stores under the
Instant Imprint brand. This allows them to become the franchisor of the business
within their country. By setting up alocal sales, training and support infrastructure,
they attract candidates with an understanding of the regional marketplace.

Finally, the end customer is the local purchaser of the products. Small to Medium
sized Businesses (SMB’s) are a major force in the U.S., Canadian and international
economies, comprising 90+% of employer firms. The SMB market represents nearly
all industries, including but not limited to high tech, medical/dental/healthcare, legal,
real estate, and manufacturing.

Instant Imprints was conceived and has been successful to date based on the fact that
SMB’s with 1 to 100 employees need a single, professional, cost-effective, proactive
and responsible service provider to handle all their business promotion/branding
needs.

COMPETITIVE ANALYSIS

Besides the local independent businesses, Instant Imprints has existing franchise and
national competitors. Below is a chart outlining the current marketplace:

Company Year



Name Business Model Established Size

Retail
Embroidme Embroidery
Franchise

In-Line
HomeTown Embroidery
Threads Personalization

Franchise

Quick Sign
Service
Franchise

Sign- A-
Rama

Quick Sign
FastSigns Service
Franchise

Promotional
Proforma Products
Franchise

Adventures Promotional
in Products
Advertising franchise

The Corporation - II Transatlantic, Inc.

2000

1986

1985

1985

1994

450
locations
(350 in
U.S.)

35 stores —
Generally

Inside Wal-
Mart stores

850
Locations
(570 in
U.S.)

500
Locations
(420 in
U.s.)

625
Franchises

320

Notes

Have similar embroidery
capabilities as Instant Imprints
but no screen printing or sign
services. Higher startup fee.

Operate with one single head
embroidery machines targeting
consumers of Wal-Mart

Parent company of Embroidme

Average gross sales of $600,000
per location

Home or small office based. No
production

Home or small office based. No

Franchisees production

The Corporation is a privately held corporation, incorporated in Delaware in February
2015. The corporate head office is located at 6615 Flanders Drive, Suite B, San Diego,
CA 92121. The Corporation has three wholly-owned subsidiaries: No Frill Franchising
Inc. incorporated in the state of Delaware USA; II CA Inc. incorporated in the province
of Ontario, Canada, and Instant Imprints UK Ltd. incorporated in the UK (II UK).

The Brand



Il Transatlantic, Inc. owns the trademarks, brand and intellectual property for the
Instant Imprints brand and franchise system Worldwide.

II Transatlantic, Inc. owns the licensing rights to grant Country wide and/or Regional
Master Licenses to allow those granted those licenses to franchise store and area
franchisees in these respective regions.

Il Transatlantic, Inc directly owns the master licenses for each of Canada, United
States of America and the United Kingdom. For each of Canada and the United States
there are today a total of 70 franchised store locations operating.

The team

Officers and directors

Ralph Askar | PRESIDENT, CEO, DIRECTOR & SHAREHOLDER

Christian EXECUTIVE VICE PRESIDENT, FRANCHISE DEVELOPMENT,
Collucci DIRECTOR & SHAREHOLDER

John Tillger | CFO, DIRECTOR & SHAREHOLDER

EXECUTIVE V.P., PARTNER SUPPORT, DIRECTOR &
Danny Lyon

SHAREHOLDER
Wilson DIRECTOR & SHAREHOLDER
Sawyer
fim EXECUTIVE VICE PRESIDENT, FRANCHISE SUPPORT
Blackburn

Ralph Askar

With a proven record of accomplishments as one of Mail Boxes Etc.® & The UPS
Store's most successful multiple Area Franchisee and International Master Licensee,
Ralph brings 28+ years of franchising experience to Instant Imprints®. He headed the
domestic and International franchise development departments as Vice President at
Mail Boxes Etc. Mr. Askar acquired the global parent company of Instant Imprints® in
2011 and he is currently the President and CEO of Il TRANSATLANTIC INC., (the
parent company for Instant Imprints and related subsidiaries). Mr. Askar has been
CEO and the company’s largest shareholder since 2011 when the brand was acquired.
He spearheaded the idea of creating a new holding company (U.S. corporation - II
Transatlantic Inc.) that would own all company Intellectual property and brands in
2015. At this time his shares (as the key shareholder) and those of the other
shareholders were exchanged from Canada to the U.S. Corporation. Mr. Askar has
been involved with the Corporation and its brand “Instant Imprints” and subsidiaries
since 2007 when he was appointed CEO of II CA Inc (the current Canadian subsidiary).
In 2011 he was appointed CEO of No Frill Franchising Inc. (NFFI). IN 2015 he was
appointed CEO of the Corporation II Transatlantic Inc. Currently there are two home
offices one in Burlington, Ontario Canada and one in San Diego, California.

Christian Collucci



Mr. Collucci (M.B.A.) offers a diverse base of experience to Instant Imprints®. He has
spent 15 years in retail, IT distribution, and office products with some of Canada’s
leading brands. He also spent 4 years in B2B and systems integration services prior to
investing in Instant Imprints. Mr. Collucci is Exec V.P of Franchise Development and a
Director of the company. He joined the Canadian company in 2009 and has been
responsible for franchise development throughout North America since 2013. He
commenced employment with II Transatlantic as of August 2015

John Tillger

Mr. Tillger (M.B.A.) is a career senior executive with over 35 years of management
experience in transportation, distribution and supply chain management in Canada
and Europe. He is a veteran Area franchisee of The UPS Store®, Canada, where he built
the franchise network from 6 to 80 units. Mr. Tillger has been C.F.O. and a director of
II Transatlantic Inc. since 2015. Since 2013 he was the company's Planning Manager.

Danny Lyon

Mr. Lyon joined Instant Imprints® as a shareholder and Director in May 2011. He
became a Director of II Transatlantic as of August 2015. For the past 15 years, Mr.
Lyon has been overseeing the management of three Area franchise territories of The
UPS Store® concept within Canada. Mr. Lyon is a motivational speaker, a published
author of a guide for achieving personal and professional success. Mr. Lyon is Exec V.P
of Partner Support for the franchise network. He has been a shareholder within the
Brand since 2008 when he invested in the Canadian Company. He has been
responsible for training and support of new franchisees on the brand throughout
North America since 2017.

Wilson Sawyer

Mr. Sawyer began his retail career in 1963 with Maxway Stores Inc. While employed
with Maxway, he held various positions on his way to becoming President in 2003. He
retired from Maxway in 2017 and now has become an advisor in Variety Wholesale
Stores in an Advisory capacity. Mr. Sawyer became a Director of II Transatlantic Inc.,
as of August 2015

Jim Blackburn

Jim brings more than 34 years of Information Technology (IT) and small business
experience to his position with the company, including over 15 years in franchising.
His work experience with the Company includes: Manager IT and Business Systems
NFFI - 2011 - 2012; VP L.T. and Business Systems NFFI 2012 - 2014; Executive VP -
I.T. and Communications for IICA and NFFI 2014 - 2015; Executive VP - L.T. and
Communications for IITI - 2015 - present. Prior to joining Instant Imprints, he was
Operations Manager for Concerto Networks and Director of IT at Image Arts, Etc. Mr.
Blackburn has held management positions with Fox Photo, Fotomat Corporation,
Warp Nine Imaging and several other imaging companies in San Diego, CA.

Number of Employees: 11

Related party transactions



The Corporation has the following related party transactions with its directors,
officers, employees and shareholders: (a) Ralph Askar, the Corporation’s President,
CEO and Executive Chairman, indirectly owns an Area License in the Toronto region,
and when a franchisee is added in that region, the funds for the new franchise are paid
to Mr. Askar’s company and not the Corporation. In addition, Mr. Askar holds three
area licenses in the US, the first in San Diego County, the second in Orange county and
the other in San Francisco Bay area (all in California). Mr. Askar through his 50 %
ownership in another company BizUp, directly owns 25 % of the Area License for the
state of Colorado. Any area franchise sales under these area licenses are for the benefit
of Mr. Askar. Mr. Askar also owns operating franchise licenses for store operating in
the Mira Mesa area of San Diego (Store #108, 6335 Flanders Drive, Suite A/B, San
Diego, 82121). Any sale or transfer of these stores would not significantly impact the
Corporation’s business. **(b) Due to Related Parties in the total amount of
$793,909.85 Loans advanced - No specific terms of Principal repayment are: (i)
Corporation under common control - Askar : $ 311,126.52 comprised of: (a) 1643064
Ontario Inc - Askar $ 96,072.36 (b) 967107 Ontario Inc - Askar/Lyon $ 121,556.22 (c)
762507 Alberta Inc. Askar/Lyon $ 55,619.14 (d) 1184125 Ontario Inc - Askar $ 7,575.76
(e) Alberta Trillium Area Partnership - Askar/Lyon $ 30,303.03 For each of (a) thru (e)
there are no set terms for repayment of these loans (ii) Partnerships under common
control Askar/Lyon: Alberta Trillium Area Partnership $ 3,574.24: There are no set
terms for repayment for these amounts (iii) Corps - shareholders related to IICA S/h's
- Askar: 1643064 Ontario Inc., $ 2,017.42: The debtors have agreed not to call the
balances owing - no set terms of repayment (iv) Corporations whose shareholder is
director of IICA - Collucci: 2217874 Ontario Inc $ 23,689.39 : There are no set terms of
repayment of this debt (v) Wholly owned subsidiaries - Askar: $ 11,504.55 : 1181425
Ontario Inc. - no terms of repayment are set (vi) Related Parties - Tillger and Askar: $
441,997.73: $ 176,575.76 of this sum monthly -value as of 12.31.17 - Tillger - Jomich
Investments Ltd. Interest is being paid monthly at prime plus 3 % (CDN prime) - all
payment are current - there are no terms of principal repayment $ 265,421.97 of this
sum is owed to Askar - 1184125 Ontario Inc - no terms of principal repayment are set
**NOTE: All of this related party debt as identified above is shown on the balance
sheets of year end 2017 and is summarized in the section termed Indebtedness. This
summary is NOT in addition to the information either on the balance sheet or in the
section termed Indebtedness.

RISK FACTORS
These are the principal risks that related to the company and its business:

e Although management and its’ officers are confident that projected growth for
the Instant Imprints brand can be achieved, investor's should be aware that the
Corporation has limited operating history, limited working capital, and is still in
its formative stages. The Corporation's Instant Imprint brand was re-organized
on May 11, 2011. Instant Imprints has had some initial success at commercial
operations and growth to date. Since the re-organizational plan, research and
development towards strengthening a sustainable franchise system, entering
into contracts with a limited number of area developers and franchisees, and



hiring personnel to provide the foundation for growth has been management's
focus. Accordingly, the Corporation has only limited operating history upon
which you can evaluate performance and prospects. The Corporation is subject
to all of the business risks associated with a newer enterprise. These risks
include, but are not limited to, risks of unforeseen capital requirements, failure
of market acceptance, failure to establish business relationships, and
competitive disadvantages as against larger and more established companies.
Some of the Corporation's subsidiaries have generated reasonable revenues to
date. It will not generate material revenues until after the Corporation has
successfully implemented the business objectives made subject of this Offering.
THE CORPORATION IS UNPROVEN ON A LARGE SCALE BASIS The
Corporation's service offering has never been managed on a large-scale basis. All
services (including events) have been conducted to date on a limited basis. There
can be no assurance that the Corporation can get the same or similar results on a
large-scale basis or on any specific project. The Corporation has not used the
service offerings under the conditions that will be required to be profitable. The
Corporation has not used the service offerings in the volumes that will be
required to be profitable. The Corporation cannot predict all the difficulties that
may arise. Also, the ability to operate the business successfully will depend on a
variety of factors, many of which are outside the control of the Corporation.
These factors include competition, cost and availability of strategic components,
changes in governmental initiatives and requirements, changes in regulatory
requirements, and the costs associated with maintenance of service offerings.
THE MARKET MAY NOT ACCEPT THE PRODUCTS AND SERVICES The growth
and future financial performance of the Corporation will depend on its ability to
demonstrate to prospective users the technical and economic advantages of the
service offerings over the alternatives. There can be no assurance that the
Corporation will be successful in this effort. Furthermore, competing
alternatives may be seen to have, or may actually have, certain advantages over
the Corporation's technology.

THE CORPORATION WILL BEAR THE RISK OF INTERNATIONAL OPERATIONS
The Corporation will market its services in international markets. These markets
include both industrialized and developing countries. International operations
have various risks. These risks include political instability, economic instability
and recessions, exposure to currency fluctuations, difficulties of administering
foreign operations generally, and obligations to comply with a wide variety of
foreign import and United States export laws, tariffs and other regulatory
requirements. The competitiveness in overseas markets may be negatively
impacted when there is a significant increase in the dollar's value against the
currencies of other countries where the Corporation does business. In addition,
the laws of certain foreign countries may not protect the Corporation's
proprietary rights to its technology to the same extent as United States law. The
Corporation may have no legal recourse in certain adverse circumstances in
other countries.

THE CORPORATION WILL FACE COMPETITION AND TECHNOLOGICAL
ALTERNATIVES The primary market for the Corporation's products will be small



independent businesses, owned both individually and by entities. The
Corporation has only limited experience in marketing the unique franchise
opportunity to such persons and entities. The Corporation has not previously
had significant employees or personnel whose primary responsibilities were
sales or marketing functions. Some competing companies may have more
service, production, marketing and sales experience than the Corporation. In
addition, as systems and technologies evolve, there exists the possibility that the
Corporation's technology may be rendered obsolete by one or more competing
service offerings. Any one or more of the competitors, or one or more other
enterprises not presently known to the Corporation may develop technologies
superior to the Corporation's system or technology. To the extent that the
competitors are able to offer more cost-effective alternatives, the ability of the
Corporation to compete could be materially and adversely affected.

e THE CORPORATION'S UNIQUE SERVICE SECTOR This unique service sector is
subject to factors affecting the level of general business and economic activity
including the level of private consumption, disposable income, interest rates,
and availability of funds for capital investment, financial factors and the like. In
bad economic conditions, people may delay in making their investments or in
devoting financial resources as expected. The Corporation may face price
competition. The Corporation has little or no control over any of these factors.
The Corporation may be adversely affected by these factors.

e THE CORPORATION IS AT A COMPETITIVE DISADVANTAGE The Corporation
is seeking financial resources and investments from a finite source. Large
companies may come to dominate the industry. All of these companies may have
far more experience, greater assets and other resources than the Corporation.
The Corporation will also compete with many other companies virtually all of
which may have substantially greater assets, financial resources and experience
than the Corporation. No assurance can be given that the Corporation will have
the financial resources, the personnel or the capability to compete effectively
against any of these companies. The Corporation will have to market the
products and services in the face of this competition. If the Corporation is unable
to successfully compete with these companies, it will rapidly lose franchisees,
area developers, and any investors or customers it may have and be forced to
operate at a loss, or even cease operations. See "Competitive- Analysis.”

e THE CORPORATION MAY DEPEND ON A LIMITED NUMBER OF INVESTORS
The Corporation's subsidiaries have never received outside funding and have
relied upon investments arising out of the initial directorships. Although the
Corporation believes that it will be able to secure investment, there is no
assurance that such will be the case. The failure to secure optimal investments
by fully funding the Offering, may lead to adverse business conditions. Any
significant failure in this regard could substantially impair its operating results
and could have a material adverse effect on its business, operating results and
financial condition.

e THE CORPORATION WILL RISK THE EFFECTS OF GENERAL ECONOMIC
CONDITIONS This industry is sensitive to general economic conditions. The
sales could be adversely affected by a sustained economic recession in the



United States and Canada or in the Corporation's initial international markets,
which include Europe, the United Kingdom, the Middle East, Mexico and Latin
America. A substantial reduction in financial support would have a material
adverse effect on the business, operating results and financial condition.

THE CORPORATION IS NOT DIVERSIFIED; THE CORPORATION WILL
CONCENTRATE ON ONE INDUSTRY The Corporation's marketing efforts
initially will be concentrated in the promotional products industry. To the
extent the Corporation will invest a relatively high percentage of the assets in
this market, the Corporation may be more affected by any single adverse
economic, political or regulatory event than its competition.

THE CORPORATION WILL DEPEND ON KEY MANAGEMENT AND OTHER
PERSONNEL The Corporation is dependent on the efforts of the senior
management and staff, including Management and others who have
employment agreements with the Corporation. The proceeds of key man life
insurance policies on the lives of such individuals may not be adequate to
compensate the Corporation for the loss of any of such individuals. The loss of
the services of any one or more of such persons may have a material adverse
effect on the Corporation. The future success will depend in large part upon the
ability to attract and retain skilled scientific, management, operational and
marketing personnel. Prior to this Offering, the Corporation has not had any
employees or personnel whose responsibilities were focused primarily on sales
or marketing. The Corporation will face competition for hiring such personnel
from other companies, government entities and other organizations. There can
be no assurance that the Corporation will continue to be successful in attracting
and retaining such personnel. See "Use of Proceeds."

THE CORPORATION HAS NO EXPERIENCE MARKETING OR PERFORMING DUE
DILIGENCE ON A LARGE SCALE BASIS To date, the Corporation has focused
primarily on research and development and the Corporationhas only employed
limited resources in marketing its franchise system and/or products and
services. The Corporation has no experience marketing and/or performing due
diligence on a large scale basis. Even if the Corporation is successful in
developing effective strategies, the Corporation does not know whether they will
do so in time to meet an appropriate service delivery schedule or to satisfy the
requirements of franchisees, investors or customers.

THE CORPORATION WILL BE HEAVILY DEPENDENT UPON AREA
DEVELOPERS AND THEIR COMMITMENT TO DEVELOP THE MARKET FOR
THE SERVICES A large portion of the revenue for the foreseeable future will be
from sales of area development rights to domestic partners and international
partners. The Corporation will grant to these partners the exclusive territorial
rights to market and distribute Instant Imprints franchises and related services.
These partners will then seek to market franchises in their exclusive territories.
THE CORPORATION MAY NOT MEET ITS DEVELOPMENT AND
COMMERCIALIZATION MILESTONES The Corporation has established internal
product and service development and commercialization milestones and dates
for achieving development goals related to its system and technology. The
Corporationwill use these internal milestones to assess the progress toward



developing Instant Imprints. The Corporation intends to be aggressive in setting
the internal milestones and expect to be generally successful in meeting them. If
the Corporationdoes experience delays in meeting the development goals, then
the commercialization and profitability schedule could be delayed. In such
event, potential network members may choose alternative sources. The
Corporation cannot guarantee that the Corporation will successfully achieve the
milestones in the future.

e THE CORPORATION MAY FACE THE RISK OF NEGLIGENCE There exists the
possibility of claims for negligence arising out of franchising operations and/or
the service offerings. While the service offerings will meet federal regulatory
requirements, there can be no assurance that applicable insurance policies will
provide coverage against all claims. Claims may be made against the
Corporation (even if covered by the insurance policy) for amounts substantially
in excess of applicable policy limits. Any such event could have a material
adverse effect on the business, financial condition and results of operations.

e The Corporation is dependent on the proceeds of this Offering and may need
additional financing. The system-wide commercialization schedule could be
delayed if the Corporation is unable to fund the development of its franchising
capabilities. While the Corporation expects that the net proceeds of this
Offering, together with all other existing sources of capital, will be sufficient to
fund the establishment of the Corporation’s activities, there can be no assurance
that in fact the proceeds will be sufficient. The Corporation may need to raise
additional funds to achieve full commercialization of the product. Should that
be the case the Corporation does not know whether it will be able to secure
additional funding, or funding on terms acceptable to it. See "Use of Proceeds."
In the target markets, the Corporation may not be able to enter into favorable
business collaborations. In addition, the lack of operational experience and
limited capital resources could make it difficult, if not highly unlikely, to
successfully secure major contracts. In such event, business development efforts
for the Corporation's franchise network could be limited to smaller stock
offerings with significantly lower potential for profit for the franchise network.
The business expansion will require the commitment of significant capital
resources toward the hiring of technical and operational support personnel, the
development of a research and development support team, the maintenance and
support of area developers and/or outside investors, and commitment towards
marketing and sales programs. In the event the Corporation is presented with
one or more significant contracts, the Corporation may require more capital to
take advantage of such opportunities. There can be no assurance that such
financing will be available or, if available, that such funding will be on favorable
terms. If adequate financing is not available, the Corporation may be required to
delay or scale back or eliminate certain of its development plans. The
Corporation has allocated approximately 76.6% of the net proceeds of this
Offering, if the maximum amount is sold, for working capital and general
corporate purposes. Accordingly, the Corporation will have broad discretion as
to the application of a significant portion of the net proceeds of this Offering.
The development and operation of the Corporation will entail uncertain cash



flows. This will increase the financial risk. See "Use of Proceeds."

e THE INDUSTRY IS CYCLICAL AND UNPREDICTABLE As is true with all
investment industries, the promotional products industry is cyclical and
unpredictable. Franchising in general involves an inherent level of risk. The
Corporation will be subject to large swings in the business cycle. These swings in
the business cycle will affect the demand for the products and services. The
Corporation will have little control over the swings in demand caused by the
business cycle.

e The Corporation may not be able to protect important intellectual property As
described above within the Business Plan, Instant Imprints has developed a
unique systems and service technologies. The Corporation believes they can
achieve a significant proprietary position on the basic technologies used in the
service offerings. However, the ability to compete effectively against other
companies will depend, in part, on the ability to protect the proprietary service
technology, designs and implementation processes. The Corporation could incur
substantial costs in prosecuting or defending style/use infringement suits. While
the Corporation has attempted to safeguard and maintain the Corporation's
proprietary rights, the Corporation does not know whether the Corporation has
been or will be completely successful in doing so. The Corporation’s business
would be seriously impaired if its rights in the Instant Imprints system and
related technologies are compromised in any way. While the Corporation
believes that any and all of its copyrights, patents trademarks or other protective
mechanisms will be strong and comprehensive there can be no assurance these
will not be compromised. It is always possible that challenges to the science or
to the processes covered within such applications may be challenged or
otherwise avoided by competitors, and that it may be required to expend
considerable resources in defending its rights. Where patent protection is
possible, it is often expensive and time-consuming to obtain. There can be no
assurance that unauthorized persons or entities will not utilize some or all of the
Corporation's technology without compensation to the Corporation. In addition,
third parties may allege that there has been an infringement on their patents,
copyrights, trademarks, or related rights. Such allegations could result in
protracted settlement negotiations or expensive litigation, either of which could
adversely affect the Corporation. Furthermore, future challenges to the
Corporation’'s ownership of the patents may be filed by competitors or others
who allege a prior interest. Further, competitors may independently develop or
patent technologies or processes that are substantially equivalent or superior to
ours. If the Corporation is found to be infringing third- party patents, copyrights,
or trademarks, the Corporation does not know whether the Corporation will be
able to obtain licenses to use such intellectual property on acceptable terms, if
at all. Failure to obtain needed licenses could delay or prevent the development
of a profitable network. The Corporation will rely, in part, on contractual
provisions to protect its trade secrets and proprietary knowledge. These
agreements may be breached, and the Corporation may not have adequate
remedies for any breach. The trade secrets also may be known without breach of
such agreements or may be independently developed by competitors. The



inability to maintain the proprietary nature of the technology and processes
could allow competitors to limit or eliminate any competitive advantages the
Corporation may have.

RISK OF LOSS OF EXECUTIVE TEAM Ralph Askar, Christian Collucci, Danny
Lyon, John Tillger, and other executive staff of the Corporation, are recognized
and respected presences in the promotional products industry and in
franchising. Each provides know-how and tradecraft valuable to the
Corporation's future service and product development efforts. The loss of one or
more of them could have a material effect on the Corporation.

TRADE SECRET PROTECTION CAN BE UNPREDICTABLE AND THE
CORPORATION MAY LOSE THE ADVANTAGE OF ITS PROPRIETARY
TECHNOLOGY In addition to copyright and trademark protection, the
Corporation will also rely on trade secrets, proprietary know-how and
technology that the Corporation seeks to protect, in part, by confidentiality
agreements and non-competition agreements with franchisees, the prospective
franchisees, working partners and collaborators, employees and consultants.
There can be no assurance that these agreements will not be breached, that the
Corporation will have adequate remedies for any breach, or that the trade secrets
and proprietary know-how will not otherwise become known or be
independently discovered by others.

THE REGISTRATION EXEMPTIONS THE CORPORATION IS RELYING ON MAY
BE UNAVAILABLE The Securities are not registered under the Act or under the
securities laws of the jurisdictions where they will be offered and sold. This is in
reliance upon certain claimed exemptions from registration. The exemption
from federal registration is complex and is often difficult to comply fully with its
terms. In addition, exemptions from registration under state securities laws
often depend upon the availability of exemptions from federal registration. If for
any reason the Corporationis subject to civil liability, and the legal expense of
defending any action or proceeding challenging the availability of such
exemptions, this could have a material adverse impact on the
Corporation'sfinancial condition.

The Corporation is in its early stages of business and your basis for evaluating is
limited. The Corporation was formed in 2015. Subsidiaries of the Corporation
were formed in 2011 (NFFI), and 2008 (IICA). Accordingly, you have only a
limited basis upon which to evaluate the business and prospects of the
Corporation. You should consider the challenges, expenses and difficulties that
the Corporation will face as a development stage company seeking to develop
and manufacture a new product.

THE CORPORATION MAY HAVE LOSSES IN THE FORESEEABLE FUTURE The
Corporation may not be profitable until the Corporation can produce sufficient
revenues to cover its costs. Even if the Corporation does achieve profitability,
the Corporation may be unable to sustain or increase the profitability in the
future.

THE UNITS LACK A PUBLIC MARKET At present, no market exists for the Units.
No market for the Units will develop or be sustained in the near future. You will
be unable to resell your Units should you want to do so. Furthermore, it is



unlikely that a lending institution will accept the Units as pledged collateral for
loans. See "Securities Offered.”

e THE PRESENT SHAREHOLDERS WILL RETAIN CONTROL Following the
completion of this Offering, assuming sale of all Units, the present shareholders
will own approximately 50% of the outstanding Common & Preferred Stock. As a
result of this percentage of ownership, the existing shareholders will be able to
control the management at least for the foreseeable future. The Preferred Stock
purchasers will have the right to elect one director."See Officers and Board of
Directors for IITL"

e THE CURRENT PRINCIPALS WILL MAINTAIN CONTROLLING INTEREST AFTER
THE PRIVATE EQUITY FUNDING At the present time, two shareholders own
66.51% of the outstanding Common Stock (3,990,600 shares). Even if the full
Offering is sold and all the share distributed in the Stock Program, these
shareholders will still nearly have majority voting control of the Corporation and
the Board of Directors.

e THE LIABILITY OF THE DIRECTORS AND OFFICES IS LIMITED The Certificateof
Incorporation and Bylaws include provisions to eliminate, to the full extent
permitted by California and Delaware corporate law as in effect from time to
time, the personal liability of the directors for monetary damages arising from a
breach of their fiduciary duties as directors. The Certificate of Incorporation also
include provisions to the effect that (subject to certain exceptions) the
Corporation shall, to the maximum extent permitted from time to time under
California law, indemnify, and upon request shall advance expenses to, any
director or officer to the extent that such indemnification and advancement of
expenses is permitted under such law, as it may from time to time be in effect. In
addition, the Bylaws require the Corporation to indemnify, to the full extent
permitted by law, any of the directors, officers, employees or agents for acts
which such person reasonably believes are not in violation of the corporate
purposes as set forth in the Certificate of Incorporation. As a result of such
provisions in the Certificate of Incorporation and the Bylaws, stockholders may
be unable to recover damages against the directors and officers for actions taken
by them which constitute negligence, gross negligence or a violation of their
fiduciary duties, which may reduce the likelihood of stockholders instituting
derivative litigation against directors and officers and may discourage or deter
stockholders from suing the directors, officers, employees and agents for
breaches of their duty of care, even though such action, if successful, might
otherwise benefit the Corporationand the stockholders.

e The Officers, Directors and existing Shareholders may purchase shares in this
Offering The officers, directors and existing shareholders reserve the right to
purchase any series A preferred shares not subscribed for by the public.
Purchases by officers, directors and existing shareholders, held for investment
purposes only, will be on terms identical to those applicable to the other
investors.

e THE INVESTOR WILL EXPERIENCE DILUTION Additional dilution to future net
tangible book value per share may occur if the Corporation issues additional
equity securities in the future.



e THERE IS NO LIQUIDITY IN THE COMMON STOCK The Common Stock will be
non-negotiable and will be offered pursuant to an exemption from registration
under the Act in reliance upon intended compliance with provisions of
Regulation D thereunder. Accordingly, the Common and Preferred Stock will not
be registered under the Act. To comply with this exemption, the Preferred Stock
must be acquired by each investor for investment purposes only and not with a
view to, or for resale in connection with, the sale of such Preferred Stock. See
"Securities Offered.”

e THE CORPORATION DOES NOT EXPECT TO PAY DIVIDENDS ON THE
COMMON STOCK The Corporation has never paid any dividends on the
Common Stock. The Corporation has no plans to pay dividends on anyCommon
Stockin the foreseeable future.

e The Corporationis using forward-looking statements Certain information
contained in this Memorandum, including, without limitation, information in
the “Corporation” section may contain "forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. The statements
herein which are not historical reflect our current expectations and projections
about the Corporation's future results, performance, liquidity, financial
condition, prospects and opportunities and are based upon information
currently available to our Corporation and management and their interpretation
of what is believed to be significant factors affecting the businesses, including
many assumptions regarding future events. Such forward looking statement
include statements regarding, among other things: our goals and strategies; our
future business development, financial condition and results of operations; our
expectations regarding demand for products and services general economic and
business conditions in the United States, Canada, the United Kingdom and other
countries in which we intend to do business These forward-looking statements,
which involve assumptions and describe our future plans, strategies and
expectations, are generally identifiable by the use of the words “may”, “should”,
"will", "would", "expect”, "anticipate”, "estimate”, "believe", "project” or
"continue” or the negative thereof or other variations thereon or comparable
terminology. Actual results, performance, liquidity, financial condition,
prospects and opportunities could differ materially from those expressed in, or
implied by, these forward-looking statement as a result of various risks,
uncertainties and other factors, including the ability raise sufficient capital to
advance our Corporation operations, regulation by federal, state and local
governments, competition and general economic conditions, among others. Any
of these factors could cause actual results to differ materially from those in such
forward-looking statements. Potential investors should not place undue reliance
on any forward-looking statements. Except as expressly required by the United
States federal securities requirements, there is no undertaking to publicly update
or revise any forward-looking statements, whether as a result of new
information, future events, changed circumstances or any other reason. The
specific discussions herein about the Corporation include financial projections
and future estimates and expectations about the Corporation's business. The
projections, estimates and expectations are presented in this memorandum only



as a guide about future possibilities and do not represent actual amounts or
assured events. All the projections and estimates are based exclusively on
management's own assessment of the business, the industry in which it works
and the economy at large and other operational factors, including capital
resources and liquidity, financial condition, fulfillment of contracts and
opportunities. The actual results may differ significantly from the projections.
See "Risk Factors."

e Current Notes Payable and Interest payable Monthly Current Notes Payables and
interest payable which totals $ 36,000 per month will decline to $ 15,783 as of
June 2019, are currently being paid. While Management believes that this
payment level can be met, in the unlikely event it can not be met, it would mean
that $ 100,000 of the expected raise in Capital would have to be used to pay off
one short term loan.

e Amount owed to Related Parties The related party debt which totals $ 1,524,740
has been advanced by shareholders and management of the company either as
loans or notes payable. Of this debt, $ 890,405 has monthly interest payments
being paid by the Company. All funds have been advanced to support day to day
operations over a period from 2013 - 2015. While these shareholders have
advised there is no fixed term of repayment, should any require payment, the
company would not be able to meet such repayment terms.

e Are the Funds from this Offering Critical to the Company's operation The
company has forecasted that it has cash needs from 2018 and 2019 that require
the minimum of $ 500,000 of new cash to be injected to allow normal business
operations for the business to be sustained. Without this level of new
investment cash, the company will need to reduce its operating costs. In doing
this, it is forecast that the year for operating Break even for our business is
anticipated to be achieved would be delayed by a year.

o This offering involves “rolling closings,” which may mean that earlier investors
may not have the benefit of information that later investors have. Once we meet
our target amount for this offering, we may request that StartEngine instruct the
escrow agent to disburse offering funds to us. At that point, investors whose
subscription agreements have been accepted will become our shareholders. All
early-stage companies are subject to a number of risks and uncertainties, and it
is not uncommon for material changes to be made to the offering terms, or to
companies’ businesses, plans or prospects, sometimes on short notice. When
such changes happen during the course of an offering, we must file an
amendment to our Form C with the SEC, and investors whose subscriptions have
not yet been accepted will have the right to withdraw their subscriptions and get
their money back. Investors whose subscriptions have already been accepted,
however, will already be our shareholders and will have no such right.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership

e Ralph Askar, 52.1% ownership, Common Stock & Preferred Shares



Classes of securities

e Series A Preferred Stock: 985,000

The Corporation is authorized to issue 4,000,000 shares of Preferred Stock. The
Board of Directors is authorized to issue shares of the Preferred Stock by
resolution on such terms and in such series as they shall determine. All of those
shares are currently classified as Series A Preferred Stock. Currently, there are
985,000 number of Series A Preferred Stock outstanding.

In connection with this Offering, the Board of Directors has authorized the
creation of the Series A Preferred Stock with a 6% cumulative dividend rate
payable to the Holders of the Units. The Preferred Stock shall have the rights,
preferences, powers, privileges, restrictions, qualifications and limitations set
forth below and may have additional rights to the extent that the Corporation is
subject to the California General Corporation Law Section 2115.

1. Original Purchase Price; Original Issue Date and Rank

1. The original stated and liquidation value and the issuance price of the
Series A Preferred Stock shall be One Dollar ($1.00 per share) (the "Stated
Value”).

2. The date on which the first share of Preferred Stock is issued shall
hereinafter be referred to as the "Original Issue Date".

3. The Series A Preferred Stock shall rank ahead of the Common Stock and
any other capital stock of the Corporation which may hereafter be issued as
to dividends and upon liquidation, dissolution or winding up.

2. Dividends Rights

Holders of shares of Series A Preferred Stock shall be entitled to receive
quarterly cash dividends, out of funds legally available therefore, at the rate of
six percent (6%) of the original Stated Value per annum on each outstanding
share of Preferred Stock (as adjusted for any stock dividends, combinations,
splits, recapitalizations and the like with respect to such shares). Interest will be
cumulative if not paid. The Board of Directors shall determine if dividends may
be legally paid and in the Board's sole discretion whether the Corporation
financial condition is such that the payment may be made without jeopardizing
the Corporation’s operations. If less than the full amount of dividends
accumulated are paid, such payment will be on a pro-rata basis.

So long as any shares of Preferred Stock shall be outstanding, no dividend,
whether in cash or property, shall be paid or declared, nor shall any other



distribution be made, on any shares of Common Stock, nor shall any shares of
any Common Stock be purchased, redeemed, or otherwise acquired for value by
the Corporation (except for repurchases of shares of Common Stock that may be
according to the terms of the Stock Program be subject to repurchase from the
franchisees participating in that Program) until all such dividends owed to the
Series A Preferred Stock Holders have been paid or set apart. In the event
dividends are paid on any share of Common Stock, an additional dividend shall
be paid with respect to all outstanding shares of Series A Preferred Stock in an
amount per share equal (on an as if converted to Common Stock basis) to the
amount paid or set aside for each share of Common Stock.

If so authorized by the Board, quarterly payments shall be paid as of the tenth
(10th) Business Day of the month following the relevant calendar quarterly
period. Dividends will begin to accrue from the date of purchase of each Unit.

3. Call and Conversion Rights

“Call” means the right given by the Corporation to each Subscriber to have the
Corporation re-purchase the Series A Preferred Stock from Subscribers for $ 1.18
or $ 1.30 per share, payable in cash, upon 90 days prior written notice at the end
of the third and five-year period of ownership (respectively) or earlier. NOTE: the
investor will have the option rather than taking cash to invest the equivalent
value of Preferred Stock at the Call price into Common Stock at the
Corporation’s Stated Value for the Common Stock.

The Holders of the Series A Preferred Stock shall have the following rights with

respect to the conversion of the Series A Preferred into shares of Common Stock
(the "Conversion Rights"):

(a) Optional Conversion. Subject to and in compliance with the provisions of
this, any shares of Series A Preferred Stock may, at the option of the Holder after
receiving a Redemption Notice, be converted into fully-paid and non-assessable
shares of Common Stock. The number of shares of Common Stock to which a
Holder of Series A Preferred Stock shall be entitled upon conversion shall be the
product obtained by multiplying the "Series A Preferred Conversion Rate" then
in effect (determined as provided in Section b below by the number of shares of
Series A Preferred being converted.

(b) Series A Preferred Conversion Rate. The conversion rate in effect at any time
for conversion of the Series A Preferred (the "Series A Preferred Conversion
Rate") shall be the quotient obtained by dividing the Original Issue Price of the
Series A Preferred by the "Series A Preferred Conversion Price,"” calculated as
provided in Section (c) below.

(c) Series A Preferred Conversion Price. The conversion price for the Series A
Preferred Stock shall initially be the Original Issue Price of the Series A Preferred



(the "Series A Preferred Conversion Price"). Such initial Series A Preferred
Conversion Price shall be adjusted from time to time in accordance with this
Section. All references to the Series A Preferred Conversion Price herein shall
mean the Series A Preferred Conversion Price as adjusted.

(d) Mechanics of Conversion. Each holder of Series A Preferred who desires to
convert the same into shares of Common Stock rather than having the Preferred
Stock redeemed shall surrender the certificate or certificates therefore, duly
endorsed at the office of the Corporation or any transfer agent for the Series A
Preferred, and shall give written notice to the Corporation at such office that
such Holder elects to convert the same. Such notice shall state the number of
shares of Series A Preferred being converted. Thereupon, the Corporation shall
promptly issue and deliver at such office to such holder a certificate or
certificates for the number of shares of Common Stock to which such holder is
entitled and shall promptly pay (i) in cash or, to the extent sufficient funds are
not then legally available therefore, in Common Stock (at the Common Stock's
Stated Value determined by the Board as of the date of such conversion), any
declared and unpaid dividends on the shares of Series A Preferred being
converted and (ii) in cash (at the Common Stock's Stated Value determined by
the Board as of the date of conversion) the value of any fractional share of
Common Stock otherwise issuable to any holder of Series A Preferred. Such
conversion shall be deemed to have been made at the close of business on the
date of such surrender of the certificates representing the shares of Series A
Preferred to be converted, and the person entitled to receive the shares of
Common Stock issuable upon such conversion shall be treated for all purposes as
the core holder of such shares of Common Stock on such date.

(e) Adjustment for Stock Splits and Combinations. If at anytime or from time to
time on or after the date that the first share of Series A Preferred is issued (the
"Original Issue Date")the Corporation effects a subdivision of the outstanding
Common Stock, the Series A Preferred Conversion Price in effect immediately
before that subdivision shall be proportionately decreased. Conversely, if at any
time or from time to time after the Original Issue Date the Corporation combines
the outstanding shares of Common Stock into a smaller number of shares, the
Series A Preferred Conversion Price in effect immediately before the
combination shall be proportionately increased. Any adjustment under this
Section 3 (e) shall become effective at the close of business on the date the
subdivision or combination becomes effective.

(f) Adjustment for Common Stock Dividends and Distributions .If the
Corporation at any time or from time to time on or after the Original Issue Date
makes, or fixes a record date for the determination of holders of Common Stock
entitled to receive, a dividend or other distribution payable in additional shares
of Common Stock, in each such event the Series A Conversion Price then in
effect shall be decreased as of the time of such issuance or, in the event such
record date is fixed, as of the close of business on such record date, by
multiplying such Series A Conversion Price then in effect by a fraction: (i) the



numerator of which is the total number of shares of Common Stock issued and
outstanding immediately prior to the time of such issuance or the close of
business on such record date; and (ii) the denominator of which is the sum of the
total number of shares of Common Stock issued and outstanding immediately
prior to the time of such issuance or the close of business on such record date,
plus the number of shares of Common Stock issuable in payment of such
dividend or distribution; provided, however, that if such record date is fixed and
such dividend is not fully paid or if such distribution is not fully made on the
date fixed therefor, such Series A Conversion Price shall be recomputed
accordingly as of the close of business on such record date and thereafter such
conversion price shall be adjusted pursuant to this Section 5.9(f) to reflect the
actual payment of such dividend or distribution.

(g) Adjustment for Reclassification, Exchange and Substitution.. If at any time
or from time to time on or after the Original Issue Date, the Common Stock
issuable upon the conversion of the Series A Preferred is changed into the same
or a different number of shares of any class or classes of stock, whether by
recapitalization, reclassification, merger, consolidation or otherwise (other than
an Acquisition or Asset Transfer), in any such event each holder of Series A
Preferred shall then have the right to convert such stock into the kind and
amount of stock and other securities and property receivable upon such
recapitalization, reclassification, merger, consolidation or other change by
holders of the maximum number of shares of Common Stock into which such
shares of Series A Preferred could have been converted immediately prior to
such recapitalization, reclassification, merger, consolidation or change, all
subject to further adjustment as provided herein or with respect to such other
securities or property by the terms thereof. In any such case, appropriate
adjustment shall be made in the application of the provisions of this Section
with respect to the rights of the holders of Series A Preferred after the capital
reorganization to the end that the provisions of this Section (including
adjustment of the Series A Preferred Conversion Price then in effect and the
number of shares issuable upon conversion of the Series A Preferred) shall be
applicable after that event and be as nearly equivalent as practicable.

(h) Failure to Redeem. If the Preferred Stock of any Holder is not redeemed as
provided after under Section 3, then the shares shall be automatically converted
into Common Stock using the same conversion method set forth in this Section.

4. Liquidation, Dissolution or Winding Up

a. Upon any liquidation, dissolution, or winding up of the Corporation, whether
voluntary or involuntary (a "Liquidation Event"), before any distribution or
payment shall be made to the holders of any Common Stock, subject to the right
of any series of any subsequent series of Preferred Stock that may from time to
time come into existence, the Holders of Series A Preferred Stock shall be



entitled to be paid out of the assets of the Corporation legally available for
distribution for each share of Series A Preferred Stock held by them, an amount
per share of Preferred Stock equal to the Original Issue Price plus all cumulative
and unpaid dividends on the Preferred Stock. If, upon any such Liquidation
Event, the assets of the Corporation shall be insufficient to make payment in full
to all Holders of Preferred Stock of the liquidation preference, then such assets
(or consideration) shall be distributed among the holders of Series A Preferred at
the time outstanding, notably in proportion to the full amounts to which they
would otherwise be respectively entitled.

b. After the payment of the full liquidation preference of the Series A Preferred
as set forth in (a) above, the assets of the Corporation legally available for
distribution in such Liquidation Event (or the consideration received by the
Corporation or its stockholders in such Acquisition or Asset Transfer), if any,
shall be distributed notably to the holders of the Common Stock.

5. Voting

1. General Rights. Each holder of shares of the Series A Preferred shall be
entitled to the number of votes equal to the number of shares of Common
Stock into which such shares of Series A Preferred could be converted
(pursuant to Section 5 hereof) immediately after the close of business on
the record date fixed for such meeting or the effective date of such written
consent and shall have voting rights and powers equal to the voting rights
and powers of the Common Stock and shall be entitled to notice of any
stockholders’ meeting in accordance with the bylaws of the Corporation.
Except as otherwise provided herein or as required by law, the Series A
Preferred shall vote together with the Common Stock at any annual or
special meeting of the stockholders and not as a separate class, and may act
by written consent in the same manner as the Common Stock.

2. Separate Vote of Series A Preferred. For so long as at least 100,000 shares
of Series A Preferred (subject to adjustment for any stock split, reverse
stock split or other similar event affecting the Series A Preferred after the
filing date hereof) remain outstanding, in addition to any other vote or
consent required herein or by law, the vote or written consent of the
holders of at least a majority of the outstanding Series A Preferred shall be
necessary for effecting or validating the following actions (whether by
merger, recapitalization or otherwise):



Any amendment, alteration, or repeal of any provision of the Certificate of
Incorporation or the Bylaws of the Corporation (including any filing of a
Certificate of Designation), that alters or changes the voting or other powers,
preferences, or other special rights, privileges or restrictions of the Series
A Preferred;

Any increase or decrease in the authorized number of shares of Common
Stock or Preferred Stock;

3. Any authorization or any designation, whether by reclassification or
otherwise, of any new class or series of stock or any other securities
convertible into equity securities of the Corporation ranking on a parity
with or senior to the Series A Preferred in right of redemption, liquidation
preference, voting or dividend rights or any increase in the authorized or
designated number of any such new class or series;

4. Any redemption, repurchase, payment or declaration of dividends or other
distributions with respect to Common Stock or Preferred Stock other than
any repurchases that may be required under the franchisee Stock Program.

5. Any agreement by the Corporation or its stockholders regarding an Asset
Transfer or Acquisition (each as defined in Section 4 hereof);

6. Any increase or decrease in the authorized number of members of the
Corporation's Board of Directors. Any voluntary dissolution or liquidation
of the Corporation. Any creation (by amendment of this Amended and
Restated Certificate of Incorporation, reclassification, certificate of
designation or otherwise) of any new class or series of shares having rights,
preferences or privileges senior to or on a parity with the Series A Preferred
Stock; or

7. Any increase or decrease in the authorized number of members of the
Corporation's Board.

6. Election of Directors

(i) Directors shall be elected at each annual meeting of stockholders to hold



office until the next annual meeting. Each director shall hold office either until
the expiration of the term for which elected or appointed and until a successor
has been elected and qualified, or until such director's death, resignation or
removal. No decrease in the number of directors constituting the Board of
Directors shall shorten the term of any incumbent director.

(ii) Effective with the Original Issue Date of the first Unit, the Board of Directors
shall consist of seven directors.

(iii) So long as any shares of Series A Preferred Stock remain outstanding, the
Holders, voting as a separate class, shall be entitled to elect one (1) member of
the Board at each meeting or pursuant to each consent of the Corporation’s
stockholders for the election of directors of the Corporation (the "Preferred
Designee™); and to remove from office such director and to fill any vacancy
caused by the resignation, death or removal of such director; however, the
provisions of this Section 4c(iii) shall cease to be of any further force or effect
upon (i) the consummationof a Public Offering; or (ii) a Redemption (as defined
in Section 5.5).

(iii) The holders of Common Stock, voting as a separate class, shall be entitled to
elect the other six members of the Board at each meeting or pursuant to each
consent of the Corporation's stockholders for the election of directors, and to
remove from office such directors and to fill any vacancy caused by the
resignation, death or removal of such directors. Once there are no shares of
Series A Preferred outstanding, then the Holders of Common stock shall also
elect the seventh member of the Board of Directors in the same manner. The
other six members have already been elected and are currently serving as
directors in accordance with the Corporation Bylaws.

(iv) No person entitled to vote at an election for directors may cumulate votes to
which such person is entitled, unless, at the time of such election, the
Corporation is subject to Section 2115(b) of the California General Corporation
Law.

Common Stock: 6,000,000

The Corporation is authorized to issue 16,000,000 shares of Common Stock. The
holders of Common Stock are entitled to pro rata dividends and distributions,
with respect to the ordinary Stock when, as, and if declared by the Board of
Directors from funds legally available for such dividends. No holder of Common
Stock has any preemptive right to subscribe to any new stock, nor is any share
subject to redemption. All shares of Common Stock now outstanding and those
which may be issued either to franchisees (existing and new) for the Corporation
Share Program or upon the conversion of any Preferred Stock issued upon the
sale of any Units are, and will be, fully paid, validly issued and non-assessable.

The Corporation has never paid any dividends to holders of the Common Stock.
No dividend may be paid on the Common Stock while any shares of Preferred



Stock are issued and outstanding. The Corporation does not presently intend to
pay any cash dividends or Common Stock dividends to the Common Stock
shareholders in the foreseeable future. The declaration in the future of any cash
or stock dividends will depend upon the Corporation’s capital requirements and
financial position, general economic conditions, and other pertinent factors.
Management intends to reinvest earnings, if any, in the development and
expansion of the Corporation’s business.

THE BOARD HAS AUTHORIZED THAT 1.0 MILLION COMMON SHARES BE SET
ASIDE TO BE ISSUED TO EXISTING AND FUTURE FRANCHISEES AND
MANAGEMENT. THIS AUTHORIZATION TOOK PLACE IN 2015 (AUGUST)
SINCE THAT TIME 292,500 HAVE BEEN GIFTED WITH YEAR 2018 GIFTS YET
TO BE ANNOUNCED. ALL THESE SHARES OVER THE NEXT 3 YEARS WILL BE
ISSUED AS THEY HAVE BEEN ASSIGNED FOR THE PURPOSE DESCRIBED
ABOVE.

Voting

1. General Rights. Each holder of shares of the Series A Preferred shall be
entitled to the number of votes equal to the number of shares of Common
Stock into which such shares of Series A Preferred could be converted
(pursuant to Section 5 hereof) immediately after the close of business on
the record date fixed for such meeting or the effective date of such written
consent and shall have voting rights and powers equal to the voting rights
and powers of the Common Stock and shall be entitled to notice of any
stockholders’ meeting in accordance with the bylaws of the Corporation.
Except as otherwise provided herein or as required by law, the Series A
Preferred shall vote together with the Common Stock at any annual or
special meeting of the stockholders and not as a separate class, and may act
by written consent in the same manner as the Common Stock.

2. Separate Vote of Series A Preferred. For so long as at least 100,000 shares
of Series A Preferred (subject to adjustment for any stock split, reverse
stock split or other similar event affecting the Series A Preferred after the
filing date hereof) remain outstanding, in addition to any other vote or
consent required herein or by law, the vote or written consent of the
holders of at least a majority of the outstanding Series A Preferred shall be
necessary for effecting or validating the following actions (whether by
merger, recapitalization or otherwise):

(I) Any amendment, alteration, or repeal of any provision of the
Certificate of Incorporation or the Bylaws of the Corporation (including any



filing of a Certificate of Designation), that alters or changes the voting or other
powers, preferences, or other special rights, privileges or restrictions of the
Series A Preferred;

(ii) Any increase or decrease in the authorized number of shares of
Common Stock or Preferred Stock;

(iii) Any authorization or any designation, whether by reclassification or
otherwise, of any new class or series of stock or any other securities convertible
into equity securities of the Corporation ranking on a parity with or senior to the
Series A Preferred in right of redemption, liquidation preference, voting or
dividend rights or any increase in the authorized or designated number of any
such new class or series;

(iv) Any redemption, repurchase, payment or declaration of dividends or
other distributions with respect to Common Stock or Preferred Stock other than
any repurchases that may be required under the franchisee Stock Program.

(v) Any agreement by the Corporation or its stockholders regarding an
Asset Transfer or Acquisition (each as defined in Section 4 hereof);

(vi) Any increase or decrease in the authorized number of members of the
Corporation's Board of Directors. Any voluntary dissolution or liquidation of the
Corporation. Any creation (by amendment of this Amended and Restated
Certificate of Incorporation, reclassification, certificate of designation or
otherwise) of any new class or series of shares having rights, preferences or
privileges senior to or on a parity with the Series A Preferred Stock; or

(vii) Any increase or decrease in the authorized number of members of the
Corporation's Board.

What it means to be a Minority Holder

In our Company, the class and voting structure of our stock has the effect of
concentrating voting control with a few people, specifically the founder along with a
small number of shareholders. As a result, these few people collectively have the
ability to make all major decisions regarding the Company. As a holder of the Series A
Preferred Stock, you will have the same voting rights as the founder, except the
number of shares within your control are small. It is the intent after this raise of
capital to offer 1 seat on the Board from a Series A Preferred Stock holder. This Series
A board member will represent the approximate 2.0 million Series A Preferred
shareholders.

Even upon conversion of the shares purchased in this Offering, you will hold a
minority interest in the Company and the founder combined with a few other
shareholders will still control the Company. In that case, as a minority holder you will
have limited ability, if at all, to influence our policies or any other corporate matter,
including the election of directors, changes to our Company’s governance documents,



additional issuances of securities, Company repurchases of securities, a sale of the
Company or of assets of the Company or transactions with related parties.

Any stockholder, including minority stockholders, upon written demand under oath
stating the purpose thereof, have the right under Delaware law during the usual hours
for business to inspect for any proper purpose, and to make copies and extracts from
the corporation's stock ledger, a list of its stockholders, and its other books and
records; and subject to certain conditions a subsidiary’s books and records. A proper
purpose shall mean a purpose reasonably related to such person’s interest as a
stockholder. Preferred Stock holders have such other rights as are otherwise stated
herein.

Dilution

If the company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if the company offers dividends, and most early stage companies are unlikely to
offer dividends, preferring to invest any earnings into the company).

The type of dilution that hurts early-stage investors most occurs when the company
sells more shares in a “down round,” meaning at a lower valuation than in earlier
offerings. An example of how this might occur is as follows (numbers are for
illustrative purposes only, and are not based on this offering):

e InJune 2014 Jane invests $20,000 for shares that represent 2% of a company
valued at $1 million.

e In December the company is doing very well and sells $5 million in shares to
venture capitalists on a valuation (before the new investment) of $10 million.
Jane now owns only 1.3% of the company but her stake is worth $200,000.

e InJune 2015 the company has run into serious problems and in order to stay
afloat it raises $1 million at a valuation of only $2 million (the “down round”).
Jane now owns only 0.89% of the company and her stake is worth $26,660.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each share to hold a certain amount of value, it’s important to
realize how the value of those shares can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

THEREFORE, THE SHARES OFFERED HEREBY INVOLVE A HIGH DEGREE OF RISK.
ANY PERSON CONSIDERING AN INVESTMENT IN THE SHARES SHOULD BE AWARE



OF ALL THE RISKS SET FORTH IN THIS MEMORANDUM (SEE “RISK FACTORS’)
AND/OR SHOULD CONSULT WITH THEIR LEGAL, TAX, AND OTHER FINANCIAL
ADVISORS PRIOR TO MAKING AN INVESTMENT IN THE SECURITIES OFFERED
HEREBY AND/OR AFFORD TO LOSE A PORTION OR ALL OF THEIR INVESTMENT
AND HAVE NO NEED FOR A CURRENT RETURN ON THEIR INVESTMENT HEREOF.

Transferability of securities
For a year, the securities can only be resold:

Inan IPO;

To the company;

To an accredited investor; and

To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2018-12-31.

Financial Condition
Results of Operation

WHERE WE HAVE BEEN:

Building a successful global franchise brand requires sufficient investment of time and
financial resources (approximately 8-10 years, and investment level ranging $6 - 10
million).

During the initial years, revenues to support operations are derived from award of
franchise licenses. The investment bridge between sufficient revenues and the costs of
infrastructure and management needed to build the franchise system, comes from
seed capital and investment from its shareholders. As franchise systems mature, it is
the recurring royalty revenue stream from those awarded licenses that create
compounded annuities and value. The size of this recurring revenue stream
establishes the true value for the franchise entity and its shareholders. Most mature
brands derive 70%-85% of their recurring annual revenues from royalties.

Cash breakeven for II Transatlantic Inc. (IITI), where the company can sustain its
operations with royalty revenue stream and will not be dependent on franchise fee
revenues, is estimated at 85 operating units.



WHERE WE ARE TODAY:

Since 2016, our turning point for positive network validation, IITI is achieving healthy
growth in both franchised store units and consistent store unit economics year on
year. During the last four years, systemwide network sales growth has been averaging
8% and in 2018 through September it reached 14%.

As a result of the above healthy growth losses for the corporation have begun to fall
dramatically. 2016 Operating Loss was $ 1,064,653; 2017 Operating Loss was $
295,847.

Our operating results through the end of October indicate that our franchisee
acquisition rate is greater than 2017 and our royalty growth from existing center is
also greater. To support the increased number of franchisee we have needed to add
in additional operating support costs previously not incurred. Net result projected is
that our operating loss for 2018 will be at the same level as 2017.

Operating Break even for our business is anticipated to be achieved when we have 85
franchise stores open and producing royalty stream revenue for the Company. We
project we anticipate to achieve this number of operating stores by the end of 2019,
making year 2020 our first positive profit year. Please refer to projected financial
cash forecast for year 2018-2021.

The proceeds requested will ensure that multiple activities of franchise growth and
franchise support will take place at appropriate levels to ensure the Company turns its
financial cash forecast as provided. If the Company does not achieve funding at least
to the level of $500,000 then financial break even will be delayed by another year.

IITI has also created a genuine Franchisee -Franchisor owned partnership enterprise.
The company awards every franchise partner with 10,000 common shares when they
join the system. This innovative partnership opportunity brings unity and common
vision and improves compliance.

With franchise growth momentum, strong validation and referral from our network,
healthy network sales growth and strong growth in qualified prospects reviewing our
investment opportunity, we forecast our cash breakeven will be reached by year end
2019.

Financial Milestones

WHERE ARE WE GOING:

After cash breakeven has been achieved, the enterprise value will accelerate for
several reasons:

> Our network will be approaching 100 units, and over 100 units our ability to
consider an IPO increases;

> Being cash flow positive will put us in a strong position to consider acquisition of



smaller competitors

> Enterprise value will grow by having a strong Balance Sheet, a healthy cash reserve
and multiples of retained earnings increasing future franchisee growth positively

INVESTMENT VEHICLE:

IITI is seeking a public raise of $1,070,000. This capital injection will help the
company’s goal to reach operational break even in 2019, and will help sustain
momentum in system-wide revenue growth. This will provide a strong platform to
achieve the goal of 100 plus operating centers in 2020.

Series A Preferred II Transatlantic shares are available for purchase, with proper
disclosure, through this public raise. The opportunity is to share in the value growth
that takes place as we aim to increase the number of operating franchised units to
grow well past 100 units within the next 2-3 years

Franchised Unit Franchise Growth Chart (prospective)

Year 2016 2017 2018 2019 2020 2021

Area Franchisees 10 13 17 23 31 43

Store Unit Franchisees

. 53 57 70 86 119 167
Instant Imprints
BCX Franchisees 16 6 6 6 0 0
Total Stoee Unit 69 63 76 92 119 167
Franchisees
Country Master 0 0 0 0 ] 9

Franchisees



PRO FORMA - CASH
FINANCIAL
FORECAST

Total Revenue

Total Direct Costs

GROSS MARGIN

Total Operating
Expenses
OPERATING INCOME
(LOSS)

Interest Expense
on Investment Funds
Series A Preferred

EBITDA (LOSS)
% AGE OF REV

Total Cash for
Operating Activities

Total Cash from
(Repayment) Loans
or Sale of Area Notes
Total Cash from PPM
Investments after
costs

Total Cash from PPM

Investments after
costs

2016 2017 2018 2019 2020 2021

$ $ $ $ $
1,590,921 2,113,157 2,970,225 4,773,769 6,044,068

349,181 537,293 688,805 1,054.834 | \ 0 4o<

1,241,740 1,575,864 2,281,410 3,721,935 4,574,575

1,520,261 1,902,959 2,296,532 2,877,434

278,537

(278,521) (327,095) (15,112) 844,501 | )o0 0

(54,300) (54,300) (121,200) (121’200)(121,200)

(332,821) (381,395) (136,312) 723,301 1,174,838
-209% -18% -46% 151 % 19.4 %

(332,821) (381,395) (136,312) 723,310 1,174,838

302,307 300,000 (300,000)

(300,000)

949,500



NET CASH (30,514) 837,591 401,279 824,589 1,999,427
ENTERPRISE VALUE $4.75M $5.70M $69M $7.23M $11.75M

Liquidity and Capital Resources

II Transatlantic Inc., maintains bank accounts at financial institutions in the United
States and Canada. Accounts in the United States are insured by the Federal Deposit
Insurance Corporation up to $250,000. Management believes the Company is not
exposed to any significant credit risk with respect to its cash and cash equivalents.

In December 2016, Canada obtained a line of credit with a commercial bank with a
limit of $125,000 Cdn and is due on demand. The loan bears interest at a rate of
prime plus 4% (7.7% at Oct 24th , 2018) payable monthly. This interest is being paid
monthly. The outstanding balance as of October 31st 2018 is projected to be $ 60,000
Canadian an improvement over outstanding balances as of December 31st, 2017. The
line of credit is secured by Canada’s account receivable and fixed assets.

No line of credit exists for operations in the United States. The company does have
business credit cards secured by company operations for No Frill Franchising Inc and
personal security by Ralph Askar CEO. These credit cards have an operating line
combined of $ 60,000 U.S.+

The related party debt which totals $ 1,524,740 has been advanced by shareholders
and management of the company either as loans or notes payable. Of this debt, $
890,405 has monthly interest payments being paid by the Company. All funds have
been advanced to support day to day operations over a period from 2013 - 2015.
While these shareholders have advised there is no fixed term of repayment, should
any require payment, the company would not be able to meet such repayment terms.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

IITI requires the funds planned to be raised to ensure consistent year over year growth
(as per the growth plan) and a stand alone business model that is cash positive by the
end of 2019.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

The company has forecasted that it has cash needs from 2018 and 2019 that require
the minimum of $ 500,000 of new cash to be injected to allow normal business
operations for the business to be sustained. Without this level of new investment
cash, the company will need to reduce its operating costs. In doing this, it is forecast
that the year for operating break even to be achieved would be delayed by a year.

This investment will ensure stability of cash allowing management to engage



opportunities that could provide growth. Strategies such as expanded SEO analysis
and employment of activities across all franchise store web sites. This will help
facilitate customer growth and may produce faster results of the key goal of each store
revenues base achieving $ 400,000.00 per year; Addition of key partner support
management, thus assuring regular face to face coaching visits with franchisee owners
across North America; provide cash on the balance sheet thus reducing skepticism of
the health of the brand by future franchisee investors.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

A $ 100,000.00 minimum raise will extend normal business operations into the 1st
quarter of 2019.

How long will you be able to operate the company if you raise your maximum funding
goal?

Are there any additional future sources of capital available to your company?
(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

A maximum funding goal achieved at the minimum of $ 250,000 per quarter thru 2019
will ensure continued company operations through cash break even by year end 2019.

Indebtedness

1. LONG TERM DEBT (A) Loan Amount: $115,516. 52 Note Payable to Rino Rinaldi in
the amount of $115,516.52, including fully amortized monthly payment of $ 2,834
including interest of 10 % per annum, due Dec 24, 2022 Being paid monthly - Value as
of 10.15.18. NOTE: This loan amount is offset by an Account Receivable entry of equal
amount owed by the former franchisee to NFFI for this repurchased area license. (B)
Note payable to a former area franchisee Jim Guess in the amount of $51,000.00,
quarterly payments of $ 3000, plus interest of 6 % per annum on remaining balance
being paid; P & I Being paid Quarterly - value as of 10.15.18 Principal due in full upon
re franchise of Area ( C) Note payable to a former Area franchisee Jim Guess in the
amount $51,000,000 quarterly payment of $ 3000, including interest of 0 % per annum,
due December 15th, 2022 Principal Being paid Quarterly - value as of 10.15.18 (D)
Note payable to related party, in the amount of $124,997 interest of 7 % per annum.
Biz Up owned by Askar / Hamid is the Payee No specific term of principal repayment. (
E ) Note payable to related party (Jomich Investments Ltd - John Tillger) in the amount
of $17,000 No Specific terms of Principal repayment - no interest paid (F) Due to
Related Parties in the total amount of $793,909.85 Loans advanced - No specific terms
of Principal repayment. (I) Corporation under common control - Askar : $ 311,126.52
comprised of: (a) 1643064 Ontario Inc - Askar - $ 96,072.36 (b) 967107 Ontario Inc -
Askar/Lyon $ 121,556.22 (c) 762507 Alberta Inc. - Askar/Lyon $ 55,619.14 (d) 1184125
Ontario Inc - Askar $ 7,575.76 (e) Alberta Trillium Area Partnership - Askar/Lyon $



30,303.03 For each of (a) thru (e) there are no set terms for repayment of these loans;
(II) Partnerships under common control - Askar/Lyon: Alberta Trillium Area
Partnership $ 3,574.24: There are no set terms for repayment for these amounts (III)
Corps - shareholders related to IICA S/h's - Askar: 1643064 Ontario Inc., $ 2,017.42:
The debtors have agreed not to call the balances owing - no set terms of repayment;
(IV) Corporations whose shareholder is director of IICA - Collucci: 2217874 Ontario
Inc $ 23,689.39 : There are no set terms of repayment of this debt (V) Wholly owned
subsidiaries - Askar: $ 11,504.55 : 1181425 Ontario Inc. - no terms of repayment are
set; (VI) Related Parties - Tillger and Askar: $ 441,997.73: $ 176,575.76 of this sum
monthly -value as of 12.31.17 - Tillger - Jomich Investments Ltd. Interest is being paid
monthly at prime plus 3 % (CDN prime) - all payment are current - there are no terms
of principal repayment $ 265,421.97 of this sum is owed to Askar - 1184125 Ontario
Inc - no terms of principal repayment are set. Loan from Rednall - $70,454.55 - value
as of 10.31.18 interest at 10 % - amortization period 3 years from July 2018 - P & I
being paid monthly and being met. ***Loan from Shareholder - Jomich Investments
Ltd - John Tillger - $588.832.58 Interest of prime plus 3% paid monthly (Cdn) - value
as of 10.31.18 - payments are current. No terms of principal repayment. No fixed term
of repayment of principal. 2. SHORT TERM LOANS (A) * * * Loan from Rino in the
amount of $113,636.36 Interest only @ 12% due January 2019, monthly payment being
met Lender has agreed to convert this loan to P & I - 60 month amortization at 10 %
interest with effect January 21st, 2019. (B) *** Loan from Celtic Bank in the amount of
$200,000 Interest and principal paid weekly @ 18 % - due January 2020 - Weekly
terms being met. ( C ) Line of Credit thru BMO Bank & Credit Card in the amount of
$64,393..94 Prime plus 4 % - terms being met monthly - (D) Credit Cards $25,000.00
Credit card - interest of 10 % on card outstanding being paid monthly Business cards
with terms being met monthly ( E ) Desio Loan in the amount $200,000 Interest at 10
% being paid quarterly. No set terms of repayment are set. NOTE: All Canadian debt
converted to U.S dollars at a ratio of 1.32 Cdn $ per 1.00 U.S. $ NOTE: (1) Of the above
debt the Celtic short term debt is due to be fully paid down by the end of May 2019. (2)
Agreement has been reached with the short term note for $ 133, 636 from Rino - this
note will be amortized over 5 years with effect February 2019. All other notes remain
as per terms advised by note. *** The items marked with *** identifies indebtedness
NOT shown on the Corporation’s balance sheet as of December 2017. The total
indebtedness to be added subsequent to December 2017 balance sheet corporate
financials as summed by loans identified by the asterisks is $ 823,606.25.

Recent offerings of securities
None
Valuation

$6,985,000.00

COMPANY VALUATION II Transatlantic Inc. (Global Parent Company for Instant
Imprints Franchise) Building a successful global Master Franchise concept requires



substantial amount of resources, both financial and management infrastructure.
Approximately 10+ years and investment of anywhere from $5M to $10M or more. For
the first 4 years since acquiring the Instant Imprints brand in 2011, Ralph Askar began
recruiting high-level experienced franchise management talent. The new
management team has improved the business model with the introduction of more
digital technology and equipment, a smaller store footprint along with an all new
showroom design which is inclusive of e-commerce capabilities. The Corporation has
also re-engineered its operations and training curriculum and has developed an
entirely new training program with major emphasis on business development
designed to deliver faster ramp up to profitability, increased margins and increased
average order size. Franchise systems will only grow if franchisees within the system
provide strong referrals. During the formidable years of a global franchise operation,
the bulk of revenues to support the operation are derived from the award of Franchise
licenses. At the same time, substantial capitalization is required to have the
organizational and management infrastructure in place, as well, to pay for ongoing
R&D, automation and operational costs. The startup capitalization typically comes
from shareholder investments. As the franchise systems mature, the company receives
compounded recurring royalty revenues which in turn creates value. The size of this
recurring revenue stream establishes the true value for the franchise entity and its
shareholders. Since 2015, management focus has been to establish a superior partner
support foundation therefore allowing stronger validation and growth through
network referrals. By the end of calendar year 2018, management anticipates having
70 operating centers. The company should reach a cash breakeven position having 85-
90 operating centers. Cash breakeven is calculated based on royalty revenue stream
from existing units covering all the annual operating expenses. The State of our Brand
for 2018: 2018 Stats —Sales Growth was at 13% (During the last 3 consecutive years it
was at +/- 8%) New Areas 1 New Centers 10 Transfer Sales 6; US Development 2nd half
of 2018: Plano, TX, San Marcos, CA, Arlington Heights, IL and Gainesville, Florida ;
Canadian Development during 2nd half of 2018: Welland, & Barrie Ontario and
Calgary and Edmonton Alberta. Based on current momentum, a strong franchisee
validation, and experiencing double-digit network sales growth, we forecast achieving
cash breakeven by mid to year end 2019. Global Master Franchise opportunities when
they have reached maturity, are valued based on multiple of earnings (EBITDA).
However, when they are in a growth status and are experiencing positive trends (both
unit and network sales growth), they are valued based on either a multiple of
operating units, and/or based on multiple of annual royalty revenues. The future
growth opportunity of the franchise system also should be factored when estimating
the valuation. To date, the shareholders and directors have invested more than $6M
US to build the Instant Imprints infrastructure. Based on 70 operating centers, we
estimate today’s company valuation at approximately $6.985 M. NOTE: The offering
price per share of the Units has been determined without negotiations between the
Corporation and any Offeree. Since there is no established public market for the stock
of the Corporation, the offering price of the shares hereunder has been arbitrarily
determined. Among the factors considered in determining the price were the start-up
nature of the Corporation, estimates of the Corporation’s prospects, the background of
the Corporation's management and directors and current conditions in the



Corporation's industry. There is no relationship between the offering price and the
Corporation's asset value, net worth or other established criteria of value, and in no
event should the offering price be regarded as an indication of any future market price
for the Series A Preferred Shares or the Common Stock. The offering price should not
be considered to represent the actual value of the Units.

USE OF PROCEEDS
Offering Amount| Offering Amount
Sold Sold
Total Proceeds: $10,000 $1,070,000
Less: Offering Expenses
Estimated Administrative § 1,250 $120,500
and Legal Costs|
1 0,
StartEngine Fees (6% total $600 $64,200
fee)
Net Proceeds $8,150 $885,300
Use of Net Proceeds:
8,150
Operations Support 38, $100,000
Additional Management $0 $250,000
Advertising &
[Development & Related $0 $250,000
Costs
|[E-Commerce Projects;
Web Portal $0 $75,000
[Enhancements
IBalance Sheet
[mprovement $0 $210,300
Total Use of Net Proceeds $8,150 $885,300

Employment of funds as identified below

Description of Use of Proceeds



D. Additional Management - Hiring of 2 development personnel who will be used to
create and screen additional lead inquiries for the franchise. It is estimated that the
brand needs 120 leads to drive one final qualified franchisee investor. The objective
to drive growth of 30 - 40 new franchisee units per year implies growing leads from a
current annual level of 1200 per year to 4000 per year over a 2 year program.

E. Advertising/Development & Related Costs - A focus as described above is to
increase lead inquiries. This will take place through additional advertising through
multiple portal sites, franchise media and magazines; effective media stores and pod
broadcasts; in store referral programs which need management; and local trade
shows

F. E-Commerce Projects; Web Portal Enhancement - Expand the current yearly
commitment of SEO activities across all store and company web sites. Drive more
effective purchasing habits from prospects customers of the franchise store units; and
franchise development inquiries.

G. Operations Support - research into improved production equipment for store
operations; expand u-tube how to educational procedures; expanded travel and visits
to all franchisees yearly to ensure coaching and support is provided universally;
ensure bi-annual franchisee conferences for learning and interface

H. Balance Sheet Improvement - Cash on the balance sheet will provide increased
assurance to future franchisees that IITI is a stable franchisor as historical financial
results will continue to show negative results through 2019. This is important for the
Company as prospective franchisee investors have full disclosure about the financial
health of the Company through review of the past two years of operating performance.
Showing a balance sheet with cash will assist in overcoming concerns about financial
stability and should assist with moving future franchise investment positively ahead.

NOTE: None of the invested funds are anticipated to be used to pay off company debt.

However, we currently have outstanding notes payables and interest payable which
totals $ 36,000 per month. This will decline to $ 15,783 as of December 2019. While
Management believes that this payment level can be met, in the unlikely event it can
not be met, it would mean that $ 100,000 of the expected raise in Capital would have
to be used to pay off one short term loan.

Irregular Use of Proceeds



The Company might incur Irregular Use of Proceeds that may include but are not
limited to the following over $10,000: Vendor payments made to suppliers; Any
expense labeled "Administration Expenses” that is not strictly for administrative
purposes; Any expense labeled "Travel and Entertainment”; Any expense that is for
the purposes of inter-company debt or back payments. For example, we currently have
outstanding notes payables and interest payable which totals $ 36,000 per month. This
will decline to $ 15,783 as of December 2019 While Management believes that this
payment level can be met, in the unlikely event it can not be met, it would mean that $
100,000 of the expected raise in Capital would have to be used to pay off one short
term loan.

REGULATORY INFORMATION
Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance failure
The company has not previously failed to comply with Regulation CF.
Annual Report

The company will make annual reports available at
http://www.instantimprints.com/annualreport in the tab labeled "annual report”. The
annual reports will be available within 120 days of the end of the issuer's most recent
fiscal year.”
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HINZMAN & ASSOCIATES

A PROFESSIONAL CORPORATION ¢ CERTIFIED PUBLIC ACCOUNTANTS

9820 Willow Creek Road ® Suite 270
San Diego, California 92131
Phone: (858) 535-1600

Fax: (858) 535-1649

INDEPENDENT ACCOUNTANTS’ REVIEW REPORT

April 24,2019

Board of Directors
II Transatlantic, Inc.
San Diego, California

We have reviewed the accompanying consolidated financial statements of II
Transatlantic, Inc.(a corporation), which comprise the consolidated balance sheets as of
December 31, 2018 and 2017, and the related consolidated statements of operations and
comprehensive income, changes in stockholders® equity and cash flows for the years
ended December 31, 2018 and 2017, and the related notes to the consolidated financial
statements. A review includes primarily applying analytical procedures to management’s
financial data and making inquiries of company management. A review is substantially
less in scope than an audit, the objective of which is the expression of an opinion
regarding the financial statements as a whole. Accordingly, we do not express such an
opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial
statements in accordance with accounting principles generally accepted in the United
States of America; this includes the design, implementation, and maintenance of internal
control relevant to the preparation and fair presentation of financial statements that are
free from material misstatement whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on
Standards for Accounting and Review Services promulgated by the Accounting and
Review Services Committee of the AICPA. Those standards require us to perform
procedures to obtain limited assurance as a basis for reporting whether we are aware of
any material modifications that should be made to the financial statements for them to be
in accordance with accounting principles generally accepted in the United States of
America. We believe that the results of our procedures provide a reasonable basis for our
conclusion.



Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made
to the accompanying consolidated financial statements in order for them to be in
accordance with accounting principles generally accepted in the United States of
America.

Supplementary Information

The supplementary information included in Schedules 1-4 is presented for purposes of
additional analysis and is not a required part of the basic financial statements. Such
information is the responsibility of management and was derived from, and relates
directly to, the underlying accounting and other records used to prepare the financial
statements. The supplementary information has been subjected to the review procedures
applied in our review of the basic financial statements. We are not aware of any material
modifications that should be made to the supplementary information. We have not
audited the supplementary information and do not express an opinion on such
information.

Emphasis of Matter Regarding Going Concern

The accompanying financial statements have been prepared assuming that the Company
will continue as a going concern. As discussed in Note 11 to the financial statements, the
Company has suffered recurring losses from operations, has a net capital deficiency, and
has stated that substantial doubt exists about the Company's ability to continue as a going
concern. Management's evaluation of the events and conditions and management's plans
regarding these matters are also described in Note 11. The financial statements do not
include any adjustments that might result from the outcome of this uncertainty. Our
opinion is not modified with respect to this matter.

. Y BB VY
A 2 Dlzz/rr—ﬂ'\/‘ g“ »
HINZMAN & ASSOCIATES

A Professional Corporation
Certified Public Accountants




II Transatlantic, Inc.

Consolidated Balance Sheet
December 31,2018 and 2017

2018 2017
Current assets:
Cash and cash equivalents $ 9,357 $ 2,961
Accounts receivable, net 212,670 235,415
Prepaid expenses 38,158 19,368
Current portion of note receivable 21,000 120,373
Total current assets 281,185 378,117
Notes receivable 209,500 246,824
Deposits 8,743 8,743
Property and equipment, net 33,609 51,527
Intangible assets - area franchise rights 439,602 521,919
$ 972,639 $ 1,207,130
Liabilities and Stockholders' Equity
Current liabilities:
Accounts payable $ 547,631 $ 407,243
Accrued expenses 191,560 374,941
Due to national media fund 242,521 257,664
Accrued interest - shareholders 144,363 96,259
Due to related parties 1,204,631 833,545
Line of credit 72,807 83,778
Deposits from customers 90,443 61,063
Current portion of notes payable 170,496 93,647
Total current liabilities 2,664,452 2,208,140
Deferred rent 8,206 -
Notes payable, net of current portion 302,593 239,468
310,799 239,468
Total liabilities 2,975,251 2,447,607
Stockholders' equity:
Preferred stock 1,007,500 975,000
Common stock - -
Additional paid in capital 3,202,622 3,202,622
Retained earnings (deficit) (6,330,565) (5,457,810)
Accumulated other comprehensive income 117,831 39,710
Total stockholders' equity (2,002,612) (1,240,478)
$ 972,639 $ 1,207,130
The accompanying notes and independent accountants' review report Page 3



II Transatlantic, Inc.
Consolidated Statement of Operations
For years ended December 31, 2018 and 2017

2018 2017
Franchise income:
Area franchise sales $ 157,500 $ 375,000
Regional franchise sales 287,305 186,822
Royalty and marketing fees 892,617 820,268
Technology fees 92,444 57,426
Consulting fees - 7,701
Buildout administration fees 75,927 54,175
Equipment sales 185,899 -
Training 48,160 24321
Transfer and processing fees 69,303 -
Other income 9,521 54,521
1,818,676 1,580,234
Cost of sales:
Franchise sales commissions 339,108 121,205
Royalty commissions 162,587 210,958
Training 11,867 10,628
Transfer fees commission 28,060 -
Equipment 152,313 -
Other 2913 6,391
696,847 349,181
Gross profit 1,121,828 1,231,053
Expenses:
General and administrative 1,500,166 1,364,027
1,500,166 1,364,027
Income (loss) from operations (378,338) (132,974)
Other income (expense):
Interest income 13,601 32,303
Interest expense (147,196) (120,953)
Gain (loss) on assignment of note receivable (22,500) -
Loss on debt forgiveness by related parties (347,342) -
Gain (loss) on disposal of assets - (1,550)
Foreign currency transaction gain (loss) 9,820 (6,442)
Income (loss) before income taxes (871,955) (229,616)
Income tax expense R00 1,600
Net income (loss) (872,755) (231,216)
Other comprehensive income
Foreign currency translation adjustments 78,121 (64,631)
Comprehensive income $ (794,634) $ (295,847)

The accompanying notes and independent accountants' review report Page 4
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II Transatlantic, Inc.
Consolidated Statement of Cash Flows
For years ended December 31, 2018 and 2017

2018 2017

Cash flows from operating activities
Net income (loss) $ (872,755) $ (231,216)
Adjustments to reconcile net income to
net cash provided by operating activities:

Depreciation and amortization 52,242 45,291
Cancellation of notes receivable B 1,550
Gain (loss) on assignment of note receivable 22,500 -
Loss on debt forgiveness by related parties 347,342 -
Gain (loss) on foreign currency translation 78,121 (64,631)
(Increase) decrease in:
Accounts receivable 22,745 (27,219)
Prepaid expenses (18,790) 5,127
Increase (decrease) in:
Accounts payable 140,388 41,588
Accrued expenses (183,381) (122,283)
Due to national media fund (15,143) 135,382
Accrued interest 48,104 56,303
Deposits from customers 29,380 17,559
Deferred rent 8,206 -
Net cash (used) provided by operating activities (341,041) (142,549)
Cash flows from investing activities
Increase (decrease) in deposits B 569
Collection of note receivable 87,197 -
Proceeds from area sale offset against capitalized area rights 50,000 -
Issuance of new notes receivable (63,000) (120,699)
Proceeds from disposal of assets B 9,908
Proceeds fron assignment of note receivable 90,000 -
Purchase of property and equipment (2,007) (8,163)
Purchase of intangible assets - (168,937)
Net cash provided (used) by investing activities 162,190 (287,322)
Cash flows from financing activities
Proceeds from line of credit (10,971) 45,164
Proceeds from sale of preferred share 32,500 100,000
Due from (to) related parties 23,744 296,355
Proceeds from long-term debt 259,950 -
Repayments on long-term debt (119,976) (15,712)
Net cash provided by financing activities 185,247 425,807
Net increase (decrease) in cash 6,396 (4,064)
Cash, beginning of year 2,961 7,025
Cash, end of year $ 9,357 $ 2,961

Supplemental schedule of cash flow information

Cash paid during the period for interest $ 99,091 ) 64,647
Cash paid during the period for income taxes $ 800 $ 1,600
Discharge of note receivable for area franchise rights $ - $ 153,000

The accompanying notes and independent accountants' review report Page 6



II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

NATURE OF ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

Organization

I Transatlantic, Inc.(IITI) is a privately held corporation, incorporated in Delaware in February
2015. The corporate head office is located at 6615 Flanders Drive, Suite B, San Diego, CA
92121. The Corporation has three wholly-owned subsidiaries: No Frill Franchising, Inc.
incorporated in the state of Delaware USA: Il CA, Inc. incorporated in the province of Ontario,
Canada, and Instant Imprints UK Ltd. incorporated in the UK (II UK) (inactive).

IITI owns the trademarks, brand and intellectual property for the Instant Imprints brand and
franchise system (worldwide) and for Business Card Xpress (BCX).

IITI directly owns the master licenses for Canada, the United States of America and the United
Kingdom. There are a total of 59 franchised store locations operating in Canada and the United
States as of December 31, 2018 under the Instant Imprints brand and 6 franchised store
locations under the BCX brand.

Principles of consolidation

The accompanying consolidated financial statements include the accounts of IITI and its
wholly-owned subsidiaries, 11 CA, Inc. (Canada) and No Frill Franchising, Inc.(No Frill),
collectively referred to as “the Company”. All significant intercompany balances and
transactions have been eliminated in consolidation.

Basis of accounting

The financial statements of the Company have been prepared in conformity with generally
accepted accounting principles on the accrual basis and accordingly reflect all significant assets,
payables and other liabilities.

Concentration of credit risk

The Company maintains bank accounts at financial institutions in the United States and Canada.
Accounts in the United States are insured by the Federal Deposit Insurance Corporation up to
$250,000. Management believes the Company is not exposed to any significant credit risk with
respect to its cash and cash equivalents.

Page 7



II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

NATURE OF ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

Cash and cash equivalents

The Company considers all highly liquid debt instruments purchased with a maturity of
three months or less to be cash equivalents.

Accounts receivable

Accounts receivable consists of outstanding amounts due from royalties and sale of products.
The Company establishes an allowance for doubtful accounts based upon factors surrounding
the credit risk of specific customers, historical trends, and other information. Accounts
receivable are written off when they are determined to be uncollectible. The allowance for
doubtful accounts was $61,378 and $63,595 at December 31, 2018 and 2017, respectively.

Notes receivable

Notes receivable includes a loan totaling SO and $40,373 at December 31, 2018 and 2017,
respectively, to a Canada area developer to facilitate the sale of an area. The loan carried
interest at 6% per annum and was assigned to a related party at a discount of $5,880 during
2018.

Notes receivable includes two loans totaling $230,000 and $280,000 to two area developers to
facilitate the sale of two No Frill areas at December 31, 2018 and 2017, respectively. The loans
carry interest at 7% per annum, $21,000 of one loan is due December 31, 2019, the remaining
amounts mature in 2022 or when the area business opens. The notes are collateralized by the
areas as well as personal guarantees.

No Frill sold an area franchise during 2017 in exchange for cash and a note receivable of
$112,500. During 2018, the Company assigned this note to an independent outsider at a
discount of $22,500 and guaranteed its collection.

Notes receivable also includes one No Frill loan to a franchisee for past due royalties totaling SO
and S11,874 at December 31, 2018 and 2017, respectively. The loan carried interest at 6% per
annum and was collected in 2018.

No Frill sold an area franchise during 2012 in exchange for cash and a note receivable.
Subsequent to the area sale, No Frill assigned this note to an independent outsider and
guaranteed its collection. No Frill repurchased this note receivable during 2016 in exchange for
anote payable of $153,000, see Note 9 for details. During 2017 the area was repurchased by No
Frill and the note receivable was discharged, see Note 8 for details.

Page 8



II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

NATURE OF ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

Notes receivable (continued)

The maximum amount of loss due to credit risk will be the outstanding balances at the time of
default. Interest is recorded as revenue when eamed.

Property and Equipment

Property and equipment is carried at cost and depreciated using straight line and declining
balance methods over the estimated useful lives of the individual assets, generally three to
fifteen years for all assets.

Intangible assets

The Company capitalized the costs of license rights and repurchased area franchise rights as
intangible assets. Repurchased area franchise rights are considered perpetual rights in specified
territories and not amortized. The license rights are being amortized on a straight-line basis over
their estimated useful life of 10 to 15 years. The Company periodically reviews the carrying
value of its intangible assets to determine whether impairment exists. The Company considers
relevant usage information in assessing whether the carrying value of the intangible assets is
impaired.

The Company has reviewed the carrying value of these license rights and determined that there
is no impairment of the intangible assets at December 31, 2018 and 2017.

Deferred rent

Rent expense for the office lease (see Note 6), which has a fixed escalation clause, is recorded
on a straight-line basis over the term of the lease. Accordingly, rent expense incurred in excess
of rent paid is reflected as deferred rent in the accompanying consolidated balance sheet.
Advertising

It is the Company’s policy to expense advertising costs as they are incurred. Advertising and

related expenses including public relations and tradeshow costs totaled $72,783 and $32,682 for
the years ended December 31, 2018 and 2017, respectively.

Page 9



II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

NATURE OF ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

Franchise agreement

No Frill and Canada are both franchisors of the Instant Imprints franchise brand. As such both
entities sell area and regional franchises for varying fees with 10-15 year terms, with optional
renewal terms.

Franchise fees and associated costs are recognized as revenue and expense when the franchisee
has signed its franchise agreement, store location has been selected and training has been
completed. Franchise fees received from franchises for which location has not been selected and
training has not been completed are recorded as a liability; costs associated with such advance
franchise fees are recorded as an asset. The opening launch marketing program fees are
recorded as a liability until marketing expenditures are incurred.

The franchise agreements also provide for continuing royalties, marketing and technology
development fees, all of which are recognized as revenue when earned. The agreements also
call for contributions to a national media fund, which are recorded as a liability until national
media expenditures are incurred.

Both entities are obligated to share fees generated by new franchises with area developers if
there is an area developer in the franchise territory.

In December 2016 the Company also purchased 21 existing franchises from BizCard Xpress,
LLC, these franchise agreements call for continuing franchise fees similar to those of No Frill
and Canada.

Page 10



II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

NATURE OF ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

Estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect certain
reported amounts and disclosures. Accordingly, actual results could differ from those
estimates.

Sales taxes

The Company excludes from its sales all sales taxes assessed to its customers. Sales taxes
assessed on sales are recorded as accrued liabilities on the balance sheet until remitted to state
agencies. Accrued sales taxes were $19,561 at December 31, 2018 and 2017.

Income Taxes

Deferred income taxes are recognized for the tax consequences in future years of differences
between the tax basis of assets and liabilities and their financial reporting amounts at each year
end based on enacted tax laws and statutory tax rates applicable to the periods in which the
differences are expected to affect taxable income. Valuation allowances are established when
necessary to reduce deferred tax assets to the amount expected to be realized. Income tax
expense is the combination of the tax payable for the year and the change during the year in
deferred tax assets and liabilities. The Company’s policy is to record interest and penalties on
uncertain tax positions as a component of income tax expense.

Page 11



II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

DUE (TO) FROM RELATED PARTIES

Amounts due (to) from related parties at December 31, 2018 and 2017 consisted of the
following:

2018 2017
Due from (to) related parties of Canada $ (1,084,944) § (805,023)
Due from (to) related parties of IITI (221,112) -
Due from (to) related parties of No Frill 101,425 (28,522)

§ (1,204631) $ (833,545)

Amounts due to related parties of IITI include a corporation under common control of Canada
and an IITI preferred shareholder. For additional information regarding related party
transactions, see reviewed financial statements for Canada and audited financial statements for
No Frill at December 31, 2018 and 2017.

PROPERTY AND EQUIPMENT

Property and equipment at December 31, 2018 and 2017 consisted of the following:

2018 2017

Office equipment $ 7,281 $ 7,281
Computer equipment 11,286 9870
Furniture and fixtures 75,919 79615
Software 24,975 25471
Leasehold improvements 60,590 60,826

180,051 183,063
Less accumulated depreciation (146,442) (131,536)
Total property and equipment $ 33,609 $ 51,527

Depreciation expense was $19,925 and $30,291 for 2018 and 2017, respectively.

Page 12



II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

INTANGIBLE ASSETS

Intangible assets as of December 2018 and 2017 consisted of following:

2018 2017
License rights S 322,967 S 338,093
Repurchased area rights 273,394 327.801
Less: accumulated amortization (156,759) (143,975)
S 439,602 S 521,919

Amortization expense was $32,317 and $33,211 for the years ended December 31, 2018 and
2017, respectively. Future amortization expense as of December 31, 2018 is as follows:

Year ending
December 31,
2019 S 26,600
2020 26,600
2021 26,600
2022 26,400
2023 15,000
Thereafter 45,000
S 166,200
LINE OF CREDIT

Canada has an operating line of credit with a commercial bank with a limit of $91,625 and is
due on demand. The loan bears interest at a rate of prime plus 4% (7.7% at December 31, 2018)
payable monthly. The outstanding balance was $72,807 and $83,778 at December 31, 2018 and
2017, respectively. The line of credit is secured by Canada’s accounts receivable and fixed
assets.

Page 13



II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

COMMITMENTS AND CONTINGENCIES

The Company leases offices and equipment under operating leases over the next two to five
years.

The aggregate future minimum rental commitments under these leases are as follows for the
years ending December 31:

No Frill Canada Total
2019 S 96,000 S 30,400 S 126,400
2020 96,600 15,300 111,900
2021 100,200 - 100,200
2022 105,000 - 105,000

S 397,800 S 45,700 S 443,500

Rent expense related to these leases totaled S131,015 and $106,264 for the years ended
December 31, 2018 and 2017, respectively.

The Company is involved in various legal matters in the ordinary course of business. In the
opinion of management, these matters are not anticipated to have a material adverse effect on
the results of operations, financial position or liquidity of the Company.

GUARANTEE

No Frill sold two areas franchise during 2018 and 2016 in exchange for cash and a note
receivable. Subsequent to the area sale, No Frill assigned the note receivable to a related party
and an unrelated party, at a discount of $22,500 and $9,900, respectively. No Frill has
guaranteed the collection of this note, which totaled $195,000 and $82,500 at December 31,
2018 and 2017, respectively. There is currently no recorded liability for potential losses under
this guarantee as collection is presumed.

Canada has provided guarantees on the balances of notes purchased from Canada and assumed
by certain parties, in exchange for cash considerations. Total guarantees amounting to $73,372
and $54,090 at December 31, 2018 and 2017, respectively. The amounts guaranteed to related
parties are $48,734 and S0 at December 31, 2018 and 2017, respectively.
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II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

8. LONG-TERM DEBT
Long-term debt is comprised of the following at December 3 1:

2018 2017

Note payable to Celtic Bank,

weekly payments of $4,808, including

interest of 68% per annum, secured by all

No Frill assets, due January 13, 2020 S 92,830 S -

Note payable to an individual, including

fully amortized monthly payments of $2,834,

including interest of 10% per annum,

due December 24, 2022 111,757 133,405

Note payable to a former area franchisee,

quaterly payment of $3,000, including

interest of 6% per annum with remaining balance

due December 15, 2022 48.000 60,000

Note payable to a former area franchisee,
quaterly payment of $3,000, including
interest of 0% per annum, due December 15, 2022 48,000 60,000

Note payable to a third party,
with interest only of 10% per annum,
unsecured, no repayment terms 62,552 79.710

Note payable to a third party,

fully amortized monthly payments of $2,336,

including interest of 10% per annum,

due January 15, 2024 109,950 -

473,089 333,115
Less current portion 170,496 93,647
Long-term portion S 302,593 S 239,468
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II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

9. LONG-TERM DEBT (continued)

Year ended: December 31, 2019 S 170,496
2020 105,264

2021 88,565

2022 80,095

2023 26,353

Thereafter 2316

S 473,089

10. INCOME TAXES

The income tax provision consisted of the following for the years ended December 31, 2018 and

2017:
2018
Current Deferred Total
Federal S - S - S -
State 800 - 800
S 800 S - S 800
2017
Current Deferred Total
Federal S - S - S -
State 1,600 - 1,600
S 1,600 S - S 1,600

Page 16



10.

II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

INCOME TAXES (continued)

A reconciliation of amounts computed by applying the federal statutory income tax rate to
income before income taxes to the amounts recorded in the statement of operations is as

follows:

2018
Consolidated
No Frill Canada 1TI Total
Amount computed as statutory federalrate  § (99473) $(158824) § - $ (258297)
Accounts receivable reserve 138 - - 138
Meals and entertainment expenses 3,265 1,718 - 4983
State income tax expense 800 - 800
Gain on debt - - -
Amortization - 4046 - 4,046
Capital cost allowance - (6,601) - (6,601)
Loss on notes receivable - 129,755 - 129,755
Increase in valuation allowance 96,070 3,496 - 99,566
Small business deduction - 26410 - 26410
$ 800 - $ - $ 800
2017
Consolidated
No Frill Canada 1TI Total
Amount computed as statutory federalrate  $§ 11,052  $(747,033) § - $ (735981)
Accounts receivable reserve (1,050) - - (1,050)
Meals and entertainment expenses 2,606 942 - 3,548
State income tax expense 1,600 - - 1,600
Gain on debt - (35,034) - (35,034)
Amortization - 5,027 - 5027
Capital cost allowance - (6,967) - (6,967)
Loss on notes receivable - 743 411 - 743411
Increase in valuation allowance (12,608) 4,689 - (7.919)
Small business deduction - 34,965 - 34965
$1.,600 $ - $ - $ 1,600
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II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

10. INCOME TAXES (continued)

The components of the Company’s deferred tax assets (liabilities) are summarized as follows:

2018
Consolidated
No Frill Canada IITI Total
Accumulated depreciation $ 857 § - $ - $ 857
Net operating losses 1,099,703 1,566,182 - 2665885
Accounts receivable reserve (10,280) - - (10,280)
1,090,280 1,566,182 - 2,656,462
Deferred tax asset valuation
allowance (1,090,280) (1,566,182) - (2,656,462)
Net deferred tax assets $ - 3 - $ - $ -
2017
Consolidated
No Frill Canada IITI Total
Accumulated depreciation $ 1,071 §$ - $ - $ 1,071
Net operating losses 974610 1,623,154 - 2,597,764
Accounts receivable reserve (10,107) - - (10,107)
965,574 1,623,154 - 2,588,728
Deferred tax asset valuation
allowance (965,574) (1,623,154) - (2,588,728)
Net deferred tax assets $ - 3 - $ - $ -

The Company established a full valuation allowance against its net deferred tax assets due to
the uncertainty surrounding the reliability of such assets.

At December 31, 2018, the Company had federal and state net operating loss carry forwards of
as follows:

Amount Expiration Starts
Canada S 1.7 million 2028
No Frill $2.6 millon 2034
ITI S - None
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11.

II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

CONTINUING OPERATIONS

As reflected in the accompanying financial statements, The Company has minimal cash
balances, has experienced significant operating losses in the past and has negative equity.
These factors raise concerns about the Company’s ability to continue as a going concern.

Building a global master franchise license requires time (approximately 5 — 6 years) and
investment of resources (S5 — $6 million).

For the first four years since acquiring the Instant Imprints brand in 2011, our shareholders
began recruiting high-level, franchise experienced management. The new management team
has moved the business model to have more digital technology equipment, a smaller store
footprint along with an all new showroom design inclusive of e-commerce capabilities. The
Corporation has also re-engineered its operations manuals and developed an entirely new
training curriculum that is designed to deliver faster ramp up to profitability, increased
margins and increased average order size.

Franchise systems will only grow if franchisees within the system provide strong referrals.

During the initial years of a master franchise, revenues to support operations are dependent
upon licensee awards. The bridge time (and capital to support this time), between these
revenues growing at a fast enough rate to support the costs of infrastructure and management
needed (the franchise system) comes from investment from its shareholders. As franchise
systems mature it is recurring royalty revenues from those awarded licensees that create
value. The size of this recurring revenue stream establishes the true value for the franchise
entity and its shareholders.

To provide ongoing capital support beyond the shareholders continuing investment,
management established IITI in 2015, see Note 1. A Private Placement Memorandum (PPM)
using Preferred Shares of IITI was created and through management’s efforts a total of
$985,000 has been raised through investment into IITI as of 2018.

Management forecasts that it will require approximately $1,000,000 of PPM investment
during 2019 to drive the growth opportunities available and support the existing network. To
this end, in the Ist quarter of 2019 it launched a PPM funding opportunity through
StartEngine, a crowd funding business portal.

This investment level along with expected new franchisee growth of 16 new store units and 4
area franchisees during 2019 will ensure financial stability for the Company. This level of
new growth is achievable based upon new franchisee growth achieved by the Company in
each of the past two years.
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11.

12.

13.

II Transatlantic, Inc.
Notes to Consolidated Financial Statements
December 31, 2018 and 2017

CONTINUING OPERATIONS (continued)

It is expected that royalty revenue growth will continue to grow at greater than 10 % as new
stores opened during 2018 fully come on stream augmented by new store growth from the
current year.

The ability of the Company to meet its future operating needs is dependent upon increasing its
franchise network and raising additional capital from the PPM.

STOCKHOLDERS’ EQUITY

In 2015 TITI set aside 1,000,000 shares for issuance under a Franchisee Stock Program
(“Stock Program™) which was adopted in June 2015. The Stock Program, implemented in July
2015, allows for the award of up to 10,000 shares to each franchisee of the Instant Imprint
brand over four years at 2,500 shares per year.

IITI has authorized 16 million shares of common stock, of which 5,384,500 shares were
issued and outstanding at December 31, 2018. The stock has no par value.

IITI also authorized 4 million preferred shares. The preferred shares are sold as a unit of 500
shares with par value at S1 per share. The preferred stock includes a 6% dividend paid or
accrued quarterly once the Company reaches profitability. The preferred units are subject to a
call option equal to $590 after three years or $S650 after five years. The preferred shares are
also convertible into common stock.

SUBSEQUENT EVENTS

Management has evaluated subsequent events through April 24, 2019, the date the financial
statements were available to be issued.
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Il Transatlantic, Inc.

Vis

For Any of Your Visual Branding
Needs

[rvestin Il Transatlantic Inc. who's
is Instant Imprints

wrstant Imprings g crote your braed and

s, woerything you need

ou are seen.” We offer Custom T-shirts

erhance your viskilty, "how y

Embroldery, Sg ners, wide format printing. promotional products,

and digital document services.

Instant imprints recognizes that leaving a mark through branding is

pivotal im 2018. That's why evenything & personalzed and custom. When

customers come to instant imprints, not only are they receiving a high

@ a smooth, comfortable experience that

Quality product, thay ane &

leaves them worry-froe

We are professionals that understand how to deliver bestn-class

sohsions In each category that are entiredy cost-effective. And because of

r first-class customer service, marry of our o s are ones who have

worked with us before

Currently we aperate in Canacd: the United States, and are fully
franchize hcensed to operate in the Unked Kingdom. We have global 's
ambitions and wank to scale up. Your investment wil help us ensure

North American growth results are achieved and then we will begin
to scale growth to a global level.

The potential for our service offerings are expandable and we are part

s every year. Our market Is

of an enormous marketplace that repe,

fragmented weh XTINANt competit Customers repeat € 3 very

nigh rate! We have not yet found a ceiling 10 what our centers can achieve

This &

Uf CPPOrTLNity © oo a part of our brand a5 we grow. We

look forward to having you with us on the ride!

Ralph Askar

The Offering

Investment

$1 00%share of Serws A Preferre

wd invest you are bettng the comparny’s future vakoe will exceed $8M

o Investors will purchase Series A Preferred shaces of 8T priced at $ 1.00 per preferred share - Mrimum investment $500.00

o Each share purchased will carry 8 6 % dividend right. dividends i o accrued quarterly for the benefit of the rwestor.  Dividends 1o be paid
upon IIM's obdated financal statement reaching profitablity. The Board of Directors shall determine if drvidends may be legally pad and in the
Board's sole dscretion whether the Corporation financial condition |5 such that the payment may be mu without jecpardizing the Corporation's
operatons

o Each share will have a “CALL" option 10 sell these shares to 4TI at the end of S years after wwestment. This “CALL" option represents an

dditional 13% - 30% capital gain on the initidd vestmant, therefors, increasing the elfective rage of return (ROD 1o & mirkmum of 12%

o 12% effective sornasl return on the investment aver the 3 - 5 year imestment perod upon the scceptance by the investor of the “CALL® op
sell the Series A Preferred shy 171 for $590.00 per unt at the end of 3 years, or $650.00 per unk at the end years

e NOTE: Inlieu of accepting cash for thelr Preferred Sha he Investor will have the © N o corwert some or all of their Preferred Shares
Cc on Shares at awalue of § 1.18 and § 1.30 per share & the end of 3 and 5 years respectively

o Exit plars for the Preferred shares coudd inchude the following

o Rasel the Serws A Preferred shares 1o IT1 and receive $590 00 10 $650 .00 per unit, which equals 1o 12 % RO with an additional 6 % interest earned

on imestment

o Corwert the Series A Preferred Shares to Common Shares

potential distribution of profies (dwvidends) from future operations based on pro rata shar

his Offering is eligible for the

StartEngine Owners' 10% Bonus



For detavy o the bovus, please see the Offering Sewmary Gelow,

Our Story

ted as

retant Imprin cO-and-pop shop in San Dego in

d small local &

help rsirwsses with integrated screen-printing emb

promational products, cut vimd sgns and banners, as wel as heat trarsfer

team wear and personalzed clothing

n 2011 the management team through recrganization acgured all brand

awl franchise

AN racruiting h

fights. Since then, the Corparation b

as moved the

experienced management. The new management (eam

business model 1o have more dgral technology equipment, a smaller

rve of e

store footprint along with an all new showroom desgn inc

commerce capablities. To this end, the Corporation has akso re

engineered its operations manuaks and devel d an entirely rew training

curriculum that & designed 1o delwer Tastar ramp up 1o profitabilty
roreased margins and incressed average ceder size, Today, armed with

momentum, experience and a strong team, the Corporation s well

poskioned to become a global brand in the decorated apparel prre. sign

and promotions fielos

QOur Achievements
When

ou invest in Il Transatlantic Inc, you are not only rvesting in an 2 M
already establaned business—you are investing in an award-winning mﬁﬁnm
entity. I January of 2017, Ertreprenes Media Ing, ramed us #1in the DIRECTORY TOP

een Printing category FRANCHISE

franchess Embroidery an

Our success begins at the top.

. Entrepreneur

Our CEQ and Founder is proven in helping grow franchises. Prior to

stores from 6 stores to 20 in 3 years. In addition, as CEO for MBE Canada R A N K E D RANK [ D

rrstant imprints, Ralph Askar grew his Mul Boxes Ere, franchise portfolo
n the states of Colorado, Wyoming and Montana from 2 stores to 98, As

Country Franchisor In the UK and reland, Mr. Askar prew Mall Boxes Exc

M. Askar drove stare growth from 220 to 350 store in S years. The

tragectory that Instant Imprints is on is ne fluke or accident; our
leadership has & track record of proven success,

Other awards.

o Top Business service Franchise 2018 and 2019

o CFAFra s Choice 5 years in a row

o Entrepreneur Startup Top Brand

Clothing Brands heough an Instant kmpe Store

4] Bdbduunt A Champlow

GILDAN

& Columbia o
’ & NIKE PING TOMMY SBHILFIGER

The Investment Opportunity

2015, The corporate head office s located at 6615 Randers Drive,

¢ held corporation, porated n Delaware in Fel

B, San Ciego, CA 92121, The Corporation has three wholly-owned subsidisries: No Fril Franchsing inc. incorporated in the state of Delaware USA; 1|

CA Inc. Incorporated in the province of Ontano, Canada, and Instant Imprines UK Ltd. incorporated in the UK (11 U

1 TRANSATLANTIC, INC.
reng Comowy

1 Canada, Inc. No Frill Franchising, Inc. Irstant Imgeints UK Lid.

Omeara Coy 15C Conx 1 ot

The Brand

Transatlantic. Inc. owns the tracemarks, brand and intellectusd property for the Instant Imprints brand and franchise system Worldwide

s 10 frand

Transatiantic. Inc. owns the licensing rights to grart Country wide and/or Regional Master L ses to alow those granted dce
orma plan}

and ared franchizees in these respond franchised units grow wedl pasz 100 unts wehin the nest 2 years. {see detalied cash pe

We award 3 levels of franchise Scenses: Master Licenses for regions or countries.

FT3E 1O INMSIMEnt partrwrs who will JSSist us in kocal regional Zrowth foe 20 -25 510065 regions (North America and UK)

Area

500 busress and 2

Store Licenses who do face 1o face service with customers in regions o population terrtary descriptions



As per our Eranchise

Adminstratve Fees. Our business &

wclosure Documnents sach store license awarded earms initial fees per license of $ 4

cast groweh plans shows us awarding 16 store licenses In 2019; 28 store licenses in 2020 and 38 st

00 for training and $ 7,500 f

re hoens:

2021 On North Americal With each award such fees of licensing award will be earned

As per our Franchise Disdosure

growth plan shows us awardieg 6 ares boenses

icensing will be earned

As per our Franchise Disdosure Documenes each Inten

plan shows us awarding | imemational licers

CONNES @ach Ared oanse avarded eans initial faes per kcanse of $ 1

2019, andd 8 aren licerses in each of 2000 s 2021 (In North Ameri

oral license granted eams initlal fees per license ©

in @ach of years 2020 and 2021

0. Ouwr busines

L0000 $ reCast

With each award such fees of

Our business forecast growth

With each award such fees @ wil be earmed

Once 8 boense has been gramted future store reverwses sarned try our franchisee earn on going royalty and advertising fees which net 4 ¥ of such

revenues anrnally (paid monthiy) to the Corporation through &s” operating wholly owned subsidiaries. Such royalties grow

n anrwity might grow and

are paild anrwaally.  For Each 100 stores @ $ 270,000 average revenue / store, earmed royaities of § 1,020,000 in annual revenues for the Corporation wil

be gererated

Pl refer 1o the ¢

those forecasted for each of 2019, 2020 and 2021

spanies peo forma cash financial forecast which provides details ce asisting 20

7 and

2018 royalty and fee income aarned and

Products and Services

Wi have the expertise to help creste and select promotional solutions for businesses, sch

Experts provide some of the best options avallable to make a customer's brand or iImage stand out in the m

ools, tears, clubs, orgarszations and non-profits, Our Image

st effective way possible

The personal touch that we provide gives the process of

ed Apparel

Making logos stand eut. Wa provdk qua

embroidery services on practically anythirg and dgral pr

can imagine. Our centers have state-of-the-art

oduce naar

embroldery machines to provide amything from business or orgs

nAvidual personaiization to thousands of

paeces. You can count on us 1o make your beand

show bootl

more visibhe much mere

Promaotional Products

g a brand or pi
online-only services simply canmot contend with. We take poide in baing able

Signs & Banners

Big or small, fancy and fast. Weh wide forma
INg EqUPMENt, OUr Centers can

any sign, banner or display a

an may requiee, induding
retractable banner stands, Aframes

s, exterior and interior signage and

alevel of and r

that we believe

> Uil yousr branding needs:

Custom T

Personalized shirts with custom logos or
designs. We create t-shirts with custom des

wsing the latest echncloges in dire

garrent, heat transfers, letteri

peinting This alows for maximum flexibiity

with order size and 3 fast turnaround to

oustomize each order

Print Servic

Items that stand cut and are remembered. There s no shortage of
Ways 1o promote your business. From branded pers to drinkware to

fhshiighes, there are endles:

ns at your disposal Talk to us about
ohr

finding the right or you and your customers

[ffectively communicate with ink and paper. Let us help you creste the

printed matenals that wil promote both your brand and your message.

Customized bre

hures, fiyers, business cards, postcards, manuals, mallers

and more designed to make you more visible to your austomers

Value Proposition

Based on our research, amost every company, school, Anization,

SPOMS team and indwvichal consumar naeds (and usas) the vast ariy of

services and products that Instant Imprets offers

For customers there are several qualiies that help us
turn-key center for business marketing services, meaning everything is
taken care of for cur customers. Customer service is unparalieled, and

Weaea

a foaus of amphasis Tor cur brand. We take peide in giving parsonalzed
attention 10 all of cur chents. With the support of a bigger compary above
each franchise, each Instant Imprints franchisee o

& convenlent service.

provides fast, easy

0 Imprints franchise prasents an apporty

Wie peovide

aur franchise cwrers with werld-class business training & support

through the critical start-up phase and then ongoing support
thereafter. We help with everything from site selection and lease
negotiation, demographics, construction and center design, as well



as conferences, coaching calls, and in-person and online support
structures. rstant Imprings is a turnikey business for franchise cwners to
get off the ground providing them positive Dusiness r

Turns quickly.

Market Opportunity

We are dddressing 3 $338+** annual market ** (2016 IBIS Research)

$21 8ilion in pramational products
$732 millicn in branded appare
$2 bilion in custom t-shirt

$44 milion in signs and banners
$4 billon In print senvices

C also Nie pr il i 83% of Amarican

OGS,

ASUMES i @ FRCent Surviry epor bke receving pr

48% of American corsumers in the same survey would like 1o recenve

cts more often. This bodes wel for the Instare imprint

business model

Visual Communications Franchise System

At our core, Instant Impeints is & Visual Communications Franchise

System. It's a dynamic busin structure that enables &s franchse

partners 1o g0 beyond owning a niche company. Owning an

ratant Imprings franchise & like owning five promotion businesses in one.

Market Approach

From a competitive standpoint, we beleve the markets we serve are
fragmentad, with a Tew larger pliers dominating markat share on a

natiomaide basis

d with marny smaler frms competing

iocally. Our branded or national compettors include Arrow Advertising,
Big Frog Custom T-Shirts, EmbroldMe, Fast Signs International, FIP Printing
& Marketing Services, Pro
Markating

™3, SEnA-Rama and Sir Speedy Printing &

To the best of our knowledge. none of these other franchises offer all
of the business segments that Instant imprints offers, In addrio
offering more products & services, we differentiate our business in the

to

ievel of aptitude and professicnalsm our stores provide 1o their

We belwve our business caters to customers that have higher

expectations n terms of the p and services and where pric

the key d#ferentiator

Where We Fit in the Market

Wgh Expectuson - Large & Exterprne g P apetate ra - RMI R Welar
Agescy
Furra 57 Jpeedy
e~
el ALLIANCE
[y
7 Agranana

Web-Based
) OnDemand Firms
Price Prmary = Large & Price Primary - S48 & Retal
Cvenise

**High Expectation Customers: Just in time service - shart turn around: bigh quality and exacting standards all required 1o be met

Invest In Il Transatlantic Inc.

We bebeve small business owners want 3 cne-stop shop for their

marketing and prometional requirements that provides the ability to

nteract direc

iy with professionals that Lnderstand the s and outs o

successid branding. In contrast with emerging Intermet-bhised, on-

demand mass customization sclutions offered by firms such as VWstafrint
and Café Press [which are price-primary in ther approach to market). oar
brand, Instant Imps Isp to cater to that have

higher expectations for the service.

N is the time g 110 the next bevel, and we

S 10 Lake Instant Imp

Wart you 1o be a part of the nde, Your rwestment wil help us expand our

weh the goal of becoming not coly a national branding solution
but an International branding solution as well.
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Offering Summary
Maermam 1,000,000 shares of Serss A Preferred Shares $1.000,000
SMasoUT Sulpect 10 usteest fov daous shares. See 10% Boaws Dolow
Minimum 10,000 shares of Series A Preferred Shares $10,000

Compary ¥ Transatiantic, Inc
Corporate Address 6515 Flanders Drive. Suite B San Diego, CA 92121
Descrigtion of Business Successhul brands understand hat they need multple Torms of PromoTon 10 AN 3nd retan chens, which s why our
CUSIOMErs Choase INBLant IMganes when they want 1o be more Wsbie 10 ther customers. We create T visidiny 5
aflerent ways: Sigre and Banners, Custom T.shats, Embrosdery. Promotional Praducts and Print Senvices, o things veal
e local ed brand devebepment.
Type of Security Offered Series A Preferred Shares
Purchase Price of Security Offered $1.00
Mimimum investment Amount (per mvestar) $500.00
The 10% Bonus fer StartEngine Shareholders
1 Tramuwsantic, inc. mel cifer 10% adatonal bonus shares for al thar are by e O g e weh > $1.000 meested in the

Stantfegine Reg A+ campalgn) within 24 hours of this affering pong Ive

StartEngine shareholders who have imsesied $1,000+ in the StartEngine Reg A+ campaign sl receise a 10% bonus on this oMering within 2 2&hour windom of ther campaign
launch date. This means you will recefve 3 bonus or ay shares you purchase. For example, ¥ you Buy 500 shares of Series A Preferred Shares a §1.00 / share. you wi
recedse 550 Series A Freferred Shareshonus shares, meaning you'§ own 550 shares for $500.  Fractional shares will not be disrbuned and share bonuses wil be determined
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The 10% Booun is anly valid for coe year from the tme o € . rmeestons - e Furding
agreament.

Irregular Use of Proceeds
mtm.m'nmln.aliunotmmmmummmmmmnnmmwwmmwww
labehed y Trawel L Aty experse that s for the purpeses of
e or back 'u--ﬂh by notes parpaties and ch totals $ 36,000 per manth. Tha wil dedine 1o $

u.m-dmmn.vaawmnmawv—umnmnu-uummsmmnmnm-—mnnmduw
ratu in Capieal would harve to be caed to pay off one shaort term loan.

Form C Filings
Risks
A ik You should not imsest amy funds in this oMering unbess you can afford to lose your entire nvestmant. In malang an imasement
mmmmonMommmdumuwwmdmmqmn;umwmnmmmmmmmw
recommended or approved By any federal Or style SACUTINES COMMBSON o regilatory suthorty, thew harse ot passed UPoN the accuracy of
adequacy of this mus d Excharge does not pASS UPON The Mmarks of a7y securties otlerad of the terms of the offering. nor does It pass.
UPaN the doCUracy of 1y ottering o lerature. These securities are offerad under an exempHon from reghtration; however, ®e U5, Securiies and
Eschange has not made these securities are exempr from registragon.
Updates
Follom |l Tramaatiarse, inc. 90 get motfied of future update!
Comments (0 total)
Add a public commen: ‘
#
02500
Aboue Conmect Join Legal
Um fog Facetosk bt My Campaign Termaof Le
©2017 A1 Bights Reserved About Us Twtier Vvesons Frivacy Pobcy
Mg Coreers Disdaimer
Linkedn
Instagram
Press nquiries

Basad on Your Previows Interests - This broad selection of Issuers is Based on objective Lacnors sithin your prior isvessment hstory. uxch
Inchuvry vector, location, and securky type. This selection of tuers shoukd nat e tiben oy mantment adwce, and does not convstute
eIt OVCE Ly SLarTENg ne. Prior 10 IMARING 31y WESLINENT 209 0N, L 1S LPON yOu 1O MKE pOLF OWN SRaLINon of the ments of any
particubar sacurties offering in refation 35 the high beesl of risk Inherent in Investing under Regulyion Cromafunding

Frpartast Message

wra Startnging com i3 & welate owned by Startfngrne Cromdbnding, inc. and coersted nsm-c:wawm and itz wholly cned.
subaidary, Sarttrgne Captal, LLC, loceted a1 750N San VWoerie Bhvd #8500, Weat Hoby 1 & broer
Goober, L8 portal of pracstiment sdvier. SIMNEsgne Catal LLC 18 & hnding sertal qum m: i e US s«vlnm Exchenge
Commission [SEC) and hese as o mamber of the Fnancial Ingustry Regulanary Auhonty (FINRR). By 000664%) I 508 and 3y ages 0N TNS 58, pou
agree 1 be bound by our Terms of Une and Privacy Pobey, 88 may be amandad from tre 93 time w natce or Rabiiny

Irveatrrect opportanties paeted and sccesttie Srough the xite 3t of tree Hpes

1 Frguiason A otiarings (JORS Act Trse IV, kaown 35 Reguiation A+L which are offered 0 norraccadied and accosdited insssons ke, Mo broker-
deaber, 2323 portal o0 krweatreent acviuer I8 rvoheed In fese clfesrge. Theue ateriags are made Basegh Starfiagine Crowdhnding e 2
Regastion D offerngs {30¢(z]], which are atlered cely to -:u-am Irentoes. Mo broker desler, fundiag portal, or Ivesimenst sdwaet bz vehved in
these offerngs These offerrgs v made through 3 Iec.3 lfesrga (OGS Act Titke 18], whach are
Ofered 10 Aeeraoredied o sccrodied aeitins dbe These o’mm e made Twough SunEngee Copnal LLC Sorme of Mese offerngs e spen
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VIDEO TRANSCRIPT (Exhibit D)

Hi, I'm Christian, from Instant Imprints. I'd love to tell you a little bit about our franchise
concept. Our franchise investment is a really fun, creative, lifestyle business that's really suited
to people who like to solve problems, deal with customers, and build great teams. At Instant
Imprints, we sell visibility. We're a visual communications company, so that means our
customers choose us when they wanna be more visible to their customers.

We create that visibility four different ways. We do signs and banners in wide-format digital
printing, customized T-shirt decoration. We do custom business apparel and embroidery, and
we do logo promotional items. If you can think of anything that you can stick a logo on, we can
help make that happen, just for you.

Instant Imprints is a community-based business-to-business service franchise. Every business
out there needs and uses our services every single day. Our omni-channel structure really allows
for our customers to be able to come into one of our centers, interact with us online, or we can
go out and see them. Our stores are located in good commercial areas with good commercial
density and lots of businesses around it. So our stores boast a very high repeat order rate, close
to 80% in some locations. That allows us to earn market shares and really win more business
than our competitors do. Because Instant Imprints’ customers are predominately business, just
about anybody in any business out there, is a good potential customer for us. Our major vertical
markets include education, manufacturing, healthcare, financial services, restaurants, retail.

When you come on board with us, we're going to help you with your site selection and your
lease negotiation. We're gonna help you arrange and counsel you through your financing and
manage the construction and build out of your center, so that it looks fabulous. Our training
programis a six-week initial training. You'll spend 10 days here in San Diego in class. You're
going to learn all about business development, which is a major differentiator for us. We're
probably in the top 5% of the entire franchise industry. We want to teach you, not just what do
you do when the customer's in your store; but, the most important aspect, is how do you get the
customer to come and how do you acquire those customers 'cause that's what pays the bills. So
we want to make sure that as you start your business and execute your marketing action plan,
you're spending your time working on your business, not in it.

Hi there, how you doing?

Good. I'm here to pickup for the [inaudible 00:02:42].



Sure. Have a great day.



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

e As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

e Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.

e Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

II. . Il I G lE I & Q l . .

e StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.

e Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.

e If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be cancelled and committed funds will be returned.

e IfaStartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

e Inorder to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.

e Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CORRECTION OF "II TRANSATLANTIC,
INC.", FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF AUGUST,
A.D. 2015, AT 12:56 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

SN SUC

Jeffrey W. Bullock, Secretary of State
5700372 8100 AUTHENTYCATION: 2656367

DATE: 08-18-15

151185000

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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: State of Delaware
Seare of State

Division of C rations
Delivered 12:5602008/18/2015
FILED 12:56 PM 08/18/2015
SRV 151185000 - 5700372 FILE STATE OF DELAWARE

CERTIFICATE OF CORRECTION

I Transatlantic, Inc, a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware

DOES HEREBY CERTIFY:
1. The name of the corporation is I Transatlantic, Inc.
2. That an Amended and Restated Cerzificate of Incorporation of the corporation was

fiied by the Secretary of State of the State of Delaware on August 10, 2015 and that said Certificate
requires correction as permitted by Section 103 of the General Corporation Law of the State of Delaware.

3. The inaccuracy or defect of the Certificate is:

There is only one Series of Preferred Stock, which is Series A Preferred. There are
inadvertent references in two sections of the Arnended and Restated Cestificate of Tncorporation o Series
B Preferred which need to be corrected because of this reference. Article IV, Section D4(h) was
inadvertently included but should not have been 2s matters addressed thersin are correctly stated in
Section D4(g) of the Amended and Restated Certificate of Incorporation, Section Dd¢h) shonld be
deleted and be marked as "Purposely Deleted”. Additionally, the reference in Section D2(b)(vi} should
be changed to refer to Series A Preferred Stock instead of Series B Preferred Stock.

4. Article IV, Section D4(h) is corrected by deleting the language contained therein and
is to read as follows:

“(h) Purposely Omitted™.

5. Acrticle IV, Section D2(b)(vi) is corrected to read as follows:

"(vi} Any increase or decrease in the authorjzed number of members of the
Corporation's Board of Directors; any voluntary dissclution or liquidation of the Corporation; any
creation {by amendment of this Amended and Restaied Certificate of Incorporation; or reclassification,
certificate of designation or otherwise) of any new class or series of shares having rights, prefererices or
privileges senior to or on a parity with the Series A Preferred Stock.”

IN WiTNESS WHEREOF, the Company has caused this Amended and Restated Certificate of
Incorporation to be signed by its President and Chief Executive Officer as of August 14, 2015.

Ralph Askar & ©
President and Chief Executive Officer




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "II TRANSATLANTIC, INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE TWELFTH DAY OF MAY, A.D.
2015.

SN GG

Jeffrey W, Bullock, Secretary of State

5700372 8300 AUTHENTYCATION: 2371323

150657719

You may verify this certificate online
at coxp.delaware.gov/authver.shtml

DATE: 05-12-15



Statement and Designation by
S&DC-S/N Foreign Carporation

To qualify a corporation from another state or country to fransact
infrasiate business in California, fill out this form, and submit for filing
along with:

— A $100 filing fee (for a foreign stock corporation) or $30 filing fee (for
a foreign nonprofit corporation), and

— A certificate of good standing, issued within the (ast six (6) months
by the agency where the corporation was formed. Note: if the
corporation is @ nonprofit, the certificate of good standing also must
indicate the corporation is a nonprofit or nonstock corporation.

- A separate, non-refundable $15 service fee also must be inciuded, if
you drop off the completed form.

Important! Corporations in California may have to pay a minimum $800
yearly tax to the California Franchise Tax Board. For more information,
go to https://www.ftb.ca.gov.

This Space For Office Use Only

For questions about this form, go to www.s08s.ca.govibusiness/oeffiling-tips.htm.

Corporate Name (List lhe exact name of the corporation, as shown in the ceriificate of good standing. 1f the name of the corporation
is not available for use in the Slale of California, the corporation must qualify under an assumed nams. E.g.. “Jlist the exaci name] which
will do business In Californla as [list the proposed assumed name]." For general corporate name requirements and restrictions in California,
goto vawvw.s0s.ca.gov/business/be/name-avallability. htm.)

@ I Transatlantic, Inc,

Corporate History
@ state or foreign country where this corporation was jormed: Delaware

Service of Process (List a California resident or a California registered corporale agent that agrees to be your agent lo accept service
of process in case your corporation is sued. You may list any adull who lives In California. You may hot list your own corporation as the

agent. Do not list an address if the agentis 2 Californta registered corporate agent as the address for service of process Is already on file.)

(3 . Ralph Askar

Agent's Name
p. 6615 Flanders Drive, Suite B San Diego ca 92121
Agent’s Streel Address (if agent is nota corporation) ~ Do not iist a P.O, Box Cily (no abbreviations} State  Zip

The corporation named in ltem 1 above irrevocably consents 10 service of process direcied o it upon the agent
designated above, and to service of process on the California Secretary of State if that agent or that agent's successor
is no longer authorized to act or cannot be found at the address given.

Corporate Addresses

@ o 6615 Flanders Drive, Suite B San Diego CA 92121
Sireet Address of Principal Executive Office - Do not list a P.O. Box City (no abbreviations) State  Zip
b, 6615 Flanders Drive, Suite B San Diego ca 92121
Street Address of Principal Office in California, if any - Do not fist a P. 0. Box Cily (no abbrevialions) State  Zip
C.
Mailing Address of Principal Execulive Offics, if different from 4a or 4b City (no abbreviations) State  Zip

his form must be signed by an officer of the foreign gorporation.

Ralph Askar President
Print your name here Your officer litle
tdake check/money order payable to: Secretary of State By Mail Drop-0ff
Upon filing, we will return one (1) uncertlfied copy of your filed Secretary of State Secretary of Stale
document for free, and will cerify the copy upon request and Business Entities, P.O. Box 944260 1500 11th Street, 3rd Floor
payment of a $5 cerlification fee. Sacramenio, CA 94244-2600 Sacramento, CA 95814
Ceepocations Cade §§ 2105, 2106, Revenve antd Taxalion Code § 23153 2074 California Secrelary of Stale

SECC-STK/NP (REV 04/2014) v, S05.ca.gowbusinessibe




Division of Corporations Survey

401 Federal Street, Suite 4
Dover, DE 19901

Fax: 302-739-2565

150 8001 CERTYIFED

On a scale of 1 (unacceptable) to 10 (outstanding), please rate the following questions.

1.

Company name and contact information:

How would you rate the overall quality of service provided by the Division of
Corporations?
1 2 3 4 5 6 7 8 9 10 NA

How would you rate the convenience of our services?
1 2 3 4 5 6 7 8 9 10 NA

How would you rate the promptness of service provided?
1 2 3 4 5 67 8 9 10 NA

How would you rate the accessibility of the Division of Corporations staff?
1 2 3 4 5 6 7 8 9 10 NA

How would you rate the training you received from the Division of Corporations staff?
1 2 3 4 6 6 7 8 89 10 NA

How would you rate the written materials received from the Division of Corporations?
(Were they easy to read and helpful? i.e., guidelines, forms, DCIS Manual.)
1 2 3 4 5 6 7 8 9 10 NA

Were Division of Corporations staff attentive and helpful relative to your comments and

concerns?
1 2 3 4 5 6 7 8 9 10 NA

Did Division of Corporations staff display professionalism & courtesy?
1 2 3 4 5 6 7 8 9 10 NA

Are Division of Corporations staff knowledgeable?

1 2 3 4 5 6 7 8 9 10 NA
Please let us know about experiences and incidents with the Division of Corporations
(i.e., staff, equipment, connectivity, customer service) that impressed or disappointed you.

Comments:

if you would prefer, you may take this survey online at
http://www.surveymonkey.com/s/20113rdqtr




Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "II TRANSATLANTIC,
INC.", FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF

FEBRUARY, A.D. 2015, AT 3:07 O'CLOCK P.M.

SN SR

Jeffrey W, Bullock, Secretary of State
5700372 8100 AUTHEN ION: 2379953

DATE: 05-14-15

150676009

You may verify this certificate online
at corp.delaware.gov/authver.shimi



State of Delaware
Secre of State

Division o, Cogﬂorations
Delivered 03:07 02/24/2015
FILED 03:07 PM 02/24/2015
SRV 150256979 - 5700372 FILE

STATE of DELAWARE
CERTIFICATE of INCORPORATION
A STOCK CORPORATION

e First: The name of this Corporationis IT TRANSATLANTIC, INC.

» Second: Its registered office in the Statz of Delaware is to be located at 341

Raven Circle Street, in the City of Wyoming
County of Delaware Zip Code 19934 . The repistered agent in

charge thereof is & _and A Companies, Inc.

Third: The purpose of the corporation is to engage in any Jawful act or activity for
which corporations may be organized under the General Corporation Law of

Delaware.
e Fourth: The amount of the total stock of this corporation is authorized to issue is
13,000, 000 shares (number of authorized shares) with a par value of
0.000010C030 per share.

e Fifth: The name and mailing address of the incorporator are s follows:
Name Eric M. Welch, Esq.
Mailing Address 110 West T Street, Suite 2101
San Diego, CA Zip Code 92101
o I, The Undersigned, for the purpose of forming a corporation under the laws of the
State of Delaware, do make, file and record this Certificate, and do certify that the
facts herein stated are true, and I have accardingly hereunto set my hand this
19th day of Februarxy ,AD.2015 .

BY:

{(Incorporator)

NAME{Eric M. Welch, Esqg. |
(type or print)




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "II TRANSATLANTIC,
INC.", FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY OF

FEBRUARY, A.D. 2015, AT 3:07 O'CLOCK P.M.

SN S

Jeffrey W. Builock, Secretary of State

5700372 8100 AUTHEN}IééTION: 2379954

150676009 DATE: 05-14-15

You may verify this certificate online
at corp.delaware.gov/authver.shtml



Sta!:e of Delaware
of.g‘hte

D.iv:ision Comora
Delivered 03 07 /24/2015
03:07 PM 02/24/2015

FILED
SRV 150256979 - 5700372 FILE

STATE of DELAWARE
CERTIFICATE ¢f INCORPORATION
A STOCK CORPORATION

o First: The name of this Corporation is II TRANSATLANTIC, INC.

» Sccond: [ts registered office in the State of Delaware is to be located at 341

Raven Circle Street, in the City of Wyoming
County of Delawarxe Zip Code 19934 | The registered agent in

charge thereof is A and A Companies, Inc.

Third: The purpose of the corporation is to engage in any Jawful act or activity for
which corporations may be organized under the General Corporation Law of

Delaware.
*  Fourth: The amount of the total slock of this corporation is authorized to issue is
10,000,000 shares (number of authorized shares) with a par value of
0.0000100000 per share,

o Fifth: The name and mailing address of the incorporator are as follows:
Name Eric M. Welch, Esq.
Mailing Address 110 West C Street, Suite 2101
San Dieqgo, CA Zip Code 92101
e I, The Undersigned, for the purpose of forming a corporation under the laws of the
Statc of Delaware, do make, file and record this Certificate, and do certify that the
facts herein stated are rue, and I have accordingly hereunto set my hand this
19th day of February ,AD.20 158

BY:

-
(Incorporator)

NAME:(Exic M. Weich, Esqg. |

(type or print)




Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "II TRANSATLANTIC, INC.",
FILED IN THIS OFFICE ON THE TENTH DAY OF AUGUST, A.D. 2015, AT
11:34 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

SN SR

Jeffrey W, B;IIock, Secretary of State
5700372 8100 AUTHE. CATION: 2634483

DATE: 08-11-15

151151176

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
Secre of state
Division o :.:go
Delivered 11 :34 A 08/10/2015
FILED 11:34 AM 08/10/2015
SRV 151151176 - 5700372 FILE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
11 TRANSATLANTIC, INC.

Ralph Askar hereby certifies that:

ONE: The name of the corporation is IT Transatlantic, Inc. The original Certificate
of Incorporation of this corporation was filed with the Sceretary of State of the State of Delaware
on February 24, 2015.

TWQ:  He is the duly elected and acting President and Chief Executive Officer of this
corporation.

THREE: The Restated Certificate of this cerporation is hereby amended and restated to
read as follows:

L

The name of the corporation is [I Transatlantic, Inc. (the “Company” or the
“Corporation™).

IL

The address of the Company’s registered office in the State of Delaware is 341 Raven
Circle, Wilmington, Delaware, 19808, County of New Castle. The name of the Company’s
registered agent at such address is A and A Companies, Inc. .

11

The purpose of the Company is to engage in any lawful act or actwny fou which a
corporation may be organized under the Delaware G:.neml Corpéranon LaW(the "DGCI ).

IV. y » . fooL

A, The Company is authorized to issue two classes of* stack to ‘be demgnated
respectively, “Commor Stock™ and “Preferred Stock”. Upon the ﬁlmg of this Amended and
Restated Cenificate of Incorporation with the Secretary of State of the State of Delaware, the
total number of shares which the Company is authorized to issue is 20,000,000 shares,
16,000,000 shares of which shall be Common Stock, each having a par value of $0.00001 per
share, and 4,000,000 shares of which shall be Preferred Stock, each baving a par value of
$0.00001 per share.

B. Subject to the rights of the holders of the Prefexrred Stock, the number of
authorized shares of Common Stock may be increased or decreased (bur not below the number of
shares of Common Stock then outstanding) by the affirmative vote of the holders of a majority of
the stock of the Company (voting together on an as-if-converted to Common Stock basis).



To: Division of Corporations Page 5 of 16 2015-08-10 15:34:26 (GMT) 18582250107 From: Stephen Efroymson

C. Of the 4,000,000 authorized shares of Preferred Stock, all are hereby designated
as “Series A Preferred Stock” (the “Series A Preferred”).

D. The rights, preferences, privileges, restrictions and other matters relating to the
Series A Preferred are as follows:

1, DIVIDEND RIGHTS.

(a) Holders of Series A Preferred in preference to the holders of
Common Stock, shall be entitled to receive cash dividends, out of any funds that are legaily
available therefor, at the rate of six percent (6%) of the Original Purchase Price (as defined
below), as applicable, per annum on cach outstanding share of Series A Preferred (as adjusted for
any stock_dividends, combinations, splits, recapitalizations and the like with respect Lo such
shares). As used herein, the “Original Purchase Price™ shall be $1.00 per share of Series A
Preferred (as adjusted for any stock dividends, combinations, splits, recapitalizations and the
like).

(b)  Solong as any shares of Sexies A Preferred shall be outstanding, no
dividend, whether in cash or property, shall be paid or declared, nor shall any other distribution
be made, on any shares of Common Stock, nor shall any shares of any Common Stock be
purchased, redeemed, or otherwise acquired for value by the Company (except for repurchases of
shares of Common Steck from franchisees participating in the Company Stock Program for
according (o the terms of that Stock Program at a price not greater than the price paid by the
franchisee) until all such dividends owed to the Preferred Stock Holders have been paid or set
apart. In the event dividends are paid on any share of Coramon Stock, an additional dividend
shall be paid with respect to all outstanding shares of Series A Preferred in an amount per share
equal {on an as if converted to Common Stock basis) to the armount paid or set aside for each
share of Common Stock.

2. VOTING RIGHTS. L o co

v . .
~ -

{a)  General Rights. Each-holder of shares of the Series A Preferred
shall be entitled to the number of votes equal to the number of shares of Common Stock into
which such shares of Series A Preferred could be ¢onverted (pursuant to Section 4 JMereof) -
immediately after the close of business on the record date fixed fér-such medting or the
effective date of such written consent and shall have voting rights and powers equal to the
voting rights and powers of the Common Stock and shall be entitled to notice of any
stockholders' meeting in accordance with the bylaws of the Corporation. Except as otherwise
provided herein or as required by law, the Series A Prefirred shall vote together with the
Cormon Stock at any annual or special meeting of the stockholders and not as a separate
class, and may act by written consent in the same manner as the Common Stock.

(b)  Separate Vote of Series Preferred Stoek. For so long as at least
100,000 shares of Series A Preferred (subject to adjustment for any stock split, reverse stock
split or other similar event affecting the Series A Preferred afier the filing date hereof)
remain outstanding, in addition to any other vote or consent required herein or by law, the
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vote or written consen: of the holders of at least a majority of the outstanding Series A
Preferred shall be necessary for effecting or validating the following actions (whether by
merger, recapitalization or otherwise):

i) Any amendment, alteration, or repeal of any provision
of the Certificate of Incorporation or the Bylaws of the Corporation (including any filing of a
Certificate of Designation), that alters or changes the voting or other powers, preferences |
or other special rights, privileges or restrictions of the Series A Preferred;

(ii) Any increase or decrease in the awthorized number of
shares of Common Stock or Preferred Stock;

(iil) Any suthorization or any designation, whether by
reclassification or otherwise, of any new class or series of stock or any other securities
convertible into equity securities of the Corporation ranking on a parity with or senior to the
Series A Preferred in right of redemption, Hquidation preference, voting or dividend rights or
any increase in the authorized or designated number of any such new class or series;

(iv) Any redemption, repurchase, payment or declaration of
dividends or other distributions with respect to Common Stock or Preferred Stock other than
any repurchases that may be required under the franchisee Stock Program.

{v)  Any agreement by the Corporation or its stockbolders
regarding an Asset Transfer or Acquisition (each as defined in Section 4 hereof);

(vi) Any increase or decrease in the authorized number of
members of the Corporation's Board of Directors. Any voluntary dissolution or liquidation of
the Corporation. Any creation (by amendment of this Amended and Restated Certificate of
Incorporation, reclassification, certificate of designation or otherwise) of any new class or series
of shares having rights, preferences or privileges senior to or on a parity with the Series B
Preferred Stock; . T

P e Lo
(vii) Any increase or decrease in the authorized number of
members of the Corporation's Board of Directors. ' . . . S N

{c) Election of Beard of Directors.

(i) Directors shall be elected at cach annual meeting of
stockholders to hold office until the next annual meeting. Each director shall hold office either
until the expiration of the term for which clected or appointed and until a successor has been
elected and qualified, or until such director's death, resignation or removal. No decrease in the
number of directors constituting the Board of Directors shall shorten the term of any incumbent
director.

Wi
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(i) Effective with the issuance of the firgt shares of Secries A
Preferrcd, the Board of Directors shall consist of seven directors.

(iii) So long as any shares of Series A Preferred remain
ontstanding, the Scrics A Preferred, voting as a separate class, shall be entitled to elect one (1)
rember of the Board al each meeting or pursuant to each consent of the Corporation's
stockholders for the elettion of directors, and to remove from office such director and to fill any
vacancy caused by the resignation, death or removal of such director; however the provisions of
this Section 2(c)(iii) sha!l cease to be of any further force or effect upon (i) the consummation
of a public offering; or (ii) a Redemption (as described in Section 6)

(iv) The holders of Common Stock, voting as a separale class,
shall‘be entitled 1o elect the other six members of the Board at each meeting or pursuant to each
consent of the Corporation's stockholders for the election of directors, and to remove from office
such directors and to fill any vacancy caused by the resigoation, death or removal of such
divectors, Once there are no shares of Series A Preferred outstanding, then the Holders of
Common stock shall also elect the seventh member of the Board of Directors in the same
manner.

{v) No person entitled to vole at an election for dircotors may
cumalate votes to which such person is entitled, unless, at the time of such election, the
Corporation is subject 1o Section 2115(b) of the California General Corporation Law.

{d) Removal,

(i) During such time or times that the Company is subject to
Section 2115(b) of the California General Corporation Law ("CGCL"), the Board of Directors or
any individual director may be removed from office at any time without cause by the affirmative
vote of the holders of at least a majority of the outstanding shares entitled to vote on such
removal; provided, however, that unless the entire Board of Dir_e'éto_rs is removed, no individual
director may be removed when the votes cast é.gainst such director’s removal, or not consenting
in writing 1o such removal, would be sufficient fo clect that director if 'voted cumulatively at an
election which the same total number of votes were cast (of, if such action is iaken’by written® -
consent, all shares entitled to vote were voled) and the entire number of irectors-authorized at
the time of such director’s most recent election were then being elected.

(i) At any time or times that the Company is not subject to
Section 2115(b) of the CGCL and subject to any limitations imposed by faw, Section 2{d)(i)
above shall pol apply and the Board of Directors or any director may be removed from office at
any time: (i) with cause by the affirmative vote of the holders of a majority of the voting power
of al} then-ouistanding shares of capital stock of the Company entitled to vote at an election of
directors; or (if) without cause by the affirmative vote of the holders of a majority of the voting
power of all then-outstanding shares of capital stock of the Company, entitied to vote at an
election of directors.
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3. LIQUIDATION RIGHTS.

(a) Upon any liquidation, dissclution, or winding up of the
Corporation, whether voluntary or involuntary (a "Liquidation Event"), before any distribution or
payment shall be made to the holders of any Common Stock, subject to the right of any series of
any subsequent series of Preferred Stock that may from time to time come into existence, the
holders of Preferred Stock shall be entitled to be paid out of the assets of the Corporation legally
available for distribution for each share of Preferred Stock held by them, an amount per share of
Preferred Stock equal to the Original Issue Price plus all cumulative and unpaid dividends on the
Preferred Stock. If, upon any such Liquidation Event, the assets of the Corporation shall be
insufficient to make payment in full to all holders of Preferred Stock of the liquidation
preference, then such assets (or consideration) shall be distributed amaong the holders of Scries A
Preferred at the time outstanding, ratably in proportion to the full amounts to which they would
otherwise be respectively entitied. ).

(b)  After the payment of the full liquidation preference of the Series A
Preferred as set forth in (a) above, the assets of the Corporation legally available for distribution
in such Liquidation Event (or the consideration received by the Corporation or its stockholders in
such Acquisition or Asset Transfer), if any, shall be distributed ratably 1o the holders of the
Common Stock.

4. CONVERSION RiGu1s. The holders of the Serics A Preferred shall have
the following rights with respect to the conversion of such shares of Series A Preferred into
shares of Common Stock (the “Conversion Rights”).

{a)  Optional Conversion. Subject to and in compliance with the
provisions of this Section 4, any shares of Series A Preferred may, at the option of the Holder
after receiving a Redemption Notice pursuant to Section 6(b), be converted into fully-paid and
non-assessable shares of Common Stock. The number of shares -of Cominon’ Stock to which a
Holder of Series A Preferred shall be entitled upon conversion shall be the product®obtained by
multiplying the "Series A Preferred Conversion Rate™ then in effect (determined as provided in
Section 4(b) below by the number of shares of Series A Preferred beipg coqyerted. I

(b}  Series A Preferred Conversion Ratei,-’fh’e conversion rate in
effect at any time for conversion of the Series A Preferred (the "Series A Preferred
Conversion Rate™) sha!l be the quotient obtained by dividing the Original Issue Price of the
Series A Preferred by the "Series A Preferred Conversion Price,” calculaied as provided in
Section (c) below.

(¢)  Series A Preferred Conversion Price. The conversion price for
the Series A Preferred shall initially be $1.00 the Original Issue Price of the Series A Preferred
{the "Scrics A Preferred Conversion Price”). Such initial Series A Preferred Conversion Price
shall be adjusted from time to time in accordance with this Section 4. All references to the Series
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A Preferred Conversion Price herein shall mean the Series A Preferred Conversion Price as
adjusted,

(d) Mechanics of Conversion. Each holder of Series A Preferred who
desires 1o convert the same into shares of Common Stock rather than having the Preferred Stock
redeemed pursuant to Section 6, shall surrender the certificate or certificates therefore, duly
endorsed, at the office of the Corporation or any transfer agent for the Series A Preferred, and
shall give written notice to the Corporation at such office that such Holder elects to convert the
same. Such notice shall state the number of shares of Series A Preferred being converted.
Thereupon, the Corporztion shall promptly issue and deliver at such office to such holder a
certificate or cettificates for the number of shares of Commeon Stock to which such holder is
entitied and shal! promptly pay (i) in cash or, to the extent sufficient funds are not then legally
available therefore, in Common Stock (at the Common Stock's Stated Value determined by the
Board as of the date of such conversion), any declared and unpaid dividends on the shares of
Series A Preferred being converted and (i) in cash (at the Common Stock's Stated Value
determined by the Board as of the date of conversion) the value of any fractional share of
Common Stock otherwise issuable to any holder of Series A Preferred. Such conversion shall be
deemed to have been made at the close of business on the date of such surrender of the
certificates representing the shares of Series A Preferred to be converted, and the person entitled
to receive the shares of Common Stock issuable upon such conversion shall be trcated for all
purposes as the core holder of such shares of Commen Stock on such date.

(e) Adjustment for Stock Splits and Combinations. [f at any time
or from time to time or or after the date that the first share of Series A Preferred is issued (the
"Qriginal Issue Date") the Corporation effects a subdivision of the outstanding Common Stock,
the Serics A Preferred Conversion Price in effect immediately before that subdivision shall be
proportionately decreased. Conversely, if at apy time or from time to time after the Original
Jssue Date the Corporation combines the outstanding shares of Common Stock iito a smalier
mumber of shares, the Series A Preferred Conversion Price in effect imrhediately before the
combination shall be proportionately increased. . ‘Any adjustment undér this Section 4 (e) shall
become effective at the close of business on the date, the subdivision or combination becames,
effective, - ) - T '

’:- : LV

() Adjustment for Common Stock Dividends and Distributions.
If the Corporation at any time or from time to time afler the Original Issue Date makes, or fixes a
record date for the determination of holders of Common Stock entitled to receive, a dividend or
other distribution payable in additional shares of Common Stock, in 2ach such event the Series A
Conversion Price then in cffect shall be decreased as of the time of such issuance or, in the event
such record date is fixed, as of the close of business on such record date, by multiplying such
Series A Conversion Price then in effect by a fraction: (i) the numerafor of which is the total
number of shares of Common Stock issued and outstanding immediately prior to the time of such
issuance or the close of business on such record date; and (ii) the denominater of which is the

sum of the total number of shares of Cormmon Stock issued and outstanding immediately prior to
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the time of such issuance or the close of business on such record date, plus the number of shares
of Common Stock issuable in payment of such dividend or distribution; provided, however, that
if such record date is fixed and such dividend is not Fully paid or if such distribution is not fully
made on the date fixed therefor, such Series A Conversion Price shall be recomputed accordingly
as of the close of business on such record date and thereafter such conversion price shall be
adjusted pursuant to this Section4(f) to reflect the actuel payment of such dividend or
distibution. '

(2  Adjustment for Reclassification, Exchange and Substitution. If
at any time or from time to time on or after the Original Issuc Date the Common Stock issuable
upon the conversion of the Series A Preferred is changed into the same or a different number of
shares of any class or classes of stock, whether by recapitalization, reclassification, merger,

. consolidation or otherwise (other than an Acquisition or Asset Transfer as defined in Scetion 4(
)), in any such event each holder of Series A Preferred shall then have the right to convert such
stock into the kind and amount of stock and other sscuritics and property receivable upon such
recapitalization, reclassification, merger, consolidetion or other change by holders of the
maximum number of shares of Common Stock into which such shares of Sevies A Preferred
could have been converted immediately prior to such recapitalization, reclassification, merger,
consolidation or change, all subject o further adjusiment as provided herein or with respect to
such other securities or property by the terms thereof. In any such case, appropriate adjustment
shall be made in the application of the provisions of this Section 4(g) with respect to the rights of
the holders of Series A Preferred after the capital reorganization to the end that the provisions of
this Section 4 (including adjustment of the Series A Preferred Conversion Price then in effect and
the number of shares issuable upon conversion of the Series A Preferred) shall be applicable after
that event and be as nearly equivalent as practicable.

(h)  Reorganizations, Mergers or Consolidations. [f at any time or
from time to time after the Original Issue Date, there is a capital reorganization of the Common
Stock or a merger or consolidation of the Carporation with or info another corporation or another
entity or person (other than an Acquisition or Asset Transfer, or a recapitalization, subdivision,
combination, reclassification, exchange or substitution of shares provided for elsewhere in this
Section 4), then as a part of such capital reorgahization,”provision shal be madé so that the
holders of Series B Preferred Stock and Series A Preferred shall thereafter,be entitled/to receive,- -
upon the conversion of such Series B Preferred Stock ar Series’A. Prefirred, {hat niimber of
shares of stock or other securities or property of the Corporation to which a holder of that number
of shares of Common Stock deliverable upon conversion of such Series B Preferred Stock or
Series A Preferred, as applicable, would have been entitled as a result of such capital
reorganization, merger or consolidation. In any such case, appropriate adjustment shall be made
in the application of the provisions of this Section 4 with respect to the rights of the holders of
Series B Preferred Stock and Serics A Preferred after the capital reorganization such that the
provisions of this Section 4 {including adjustment of the Series B Conversion Price and Series A
Conversion Price then in effect and the number of shares issuable upon conversion of the Series
B Preferred Stock and the Series A Preferred) shall be applicable after that event and be as nearly
equivalent as practicable.
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(i) Failure to Redeem. [ the Preferred Stock of any Holder is not
redecmed as provided after under Section 4, then the shares shall be automatically converted into
Commen Stock using the same conversion method set forth in this Section 4.

(j)  Certificate of Adjustment. In each case of an adjustment or
readjustment of the Series A Conversion Price pursuant to this Sectjon 4, the Corporation, at its
expense, shall corpute such adjustment or readjustment in accordance with the provisions hereaf
and prepare a certificate showing such adjustment or readjustment and shall mail such certificate,
by first-class mail, postage prepaid, to each registered holdex of Series A Preferred at the holder’s
address as shown in the Corporation’s books. The certificate shall set forth such adjustment or
readjustment, showing in detail the facts upon which such adjustment or readjustment is based.

(k)  Notices of Record Date. Upon: (i) any taking by the Corporation
of a record of the holders of any class of securities for the purpose of determining the holders
thereof who are entitled to receive any dividend or other distribution; or (ii) any Acquisition (as
defined in Section 5(a) or other capital reorganization of the Corporation, any reclassification or
recapitalization of the capital stock of the Corporation, any merger or congolidation of the
Corporation with or into any other corporation, or any Asset Transfer (as defined in Section 5(b),
or any voluntary or involuntary dissolution, liquidation or winding up of the Corporation, the
Corporation shall mail to each holder of Series Preferred Stock at least ten (10) days prior to the
record date specified therein (or such shorter period approved by the holders of a majority of the
outstanding Series Preferred Stock, voting together as a single class) a notice specifying: (A) the
date on which any such record is to be taken for the purpose of such dividend or distribution and
a description of such dividend or distribution; (B) the date on which any such Acquisition,
reorganization, reclassification, transfer, consolidation, merger, Asset Transfer, dissolution,
liquidation or winding up is expected 1o become effective; and (C) the date, if any, that is to be
{ixed as to when the holders of record of Common Stock (or other securities) skall be entitled to
exchange their shares of Common Stock (or other securities) for securities cr other property
deliverable upon such Acquisition, teorganization, reclassification, transfer, consolidation,
merger, Asset Transfer, dissolution, liquidation or winding up.. ' ' .

1)) Fractional Shares: *No fractiopal shares:of Conmumon Stock shall
be issued upon conversion of any shares of Series Preferred Stock. All shayes of Common, Stock. -
{including fractions thereof) issuable upon conversien of more thau one ghare of Seyigs Preferred
Stock by a holder thereof shall be aggregated for purposes of determining whether the conversion
would result in the issuance of any fractional share. I, after the aforementioned aggregation, the
conversion would resul in the issuance of any fractional share, the Corporation shall, in lieu of
issuing any fractional share, pay cash in an amount equal to the product of such fraction
multiplied by the fair market value of a share of Common Stock, as determined in good faith by
the Board of Directors, on the date of conversion.

{m) Reservation of Stock Issuable Upon Conversion. The
Corporation shall at al] times reserve and keep available out of its authorized but unissued shares
of Common Stock, solely for the purpose of cffecting the conversion of the shares of Series
Preferved Stock, such number of shares of Common Stock as shall from time to time be sufficient
to effect the conversion of all then-outstanding shares of Series Preferred Stock. 1f at any time



1S, IVISION OF COTPOIAUDIS rage 12 o1 10 ZUIDUO~IU 1D.29.40 Vi) TODVTLLOVTIUY rIom: Stepnen =iroymson

the number of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then-outstanding shares of Series Preferred Stock, the Corporation will take
such corporate action as is, in the opinion of its counsel, be necessary to increase its authorized
but unissued shares of Common Stock to such number of shares as shail be sufficient for such

purpose.

(n)  Notices. Any notice required by the provisions of this Scction 4
shall be in writing and shal) be deemed effectively given: (i) upon personal delivery to the party
to be notified; (i) when sent by confirmed electronic mail or facsimile if sent during normal
business hours of the recipient or, if not, then on the next business day; (iii) five (5) days after
having been sent by registered or certified mail, return receipt requested, postage prepaid; or
(iv) one (1) day after deposit with a nationally recognized overnight courier, specifying next day
delivery, with verification of receipt. All notices shail be addressed to cach holder of record at
the address of such holder appearing on the books of the Company.

(0)  Status of Converted Shares. No shares of Series Preferred Stock
that have been converted into Common Stock after the original issuance thereof in accordance
with this Section 4 shall ever be reissued, and all such shares so converted shall upon such
conversion be appropriatcly canceled on the books of the Company and shall be restored to the
status of authorized but unissued Preferred Stock of the Company, undesignated as to series.

s. ASSET TRANSFER OR ACQUISITION RIGHTS.  In the event that the
Corporation is a party to an Acquisition or Asset Transfer (as hercinafier defined), then cach
holder of Series A Preferred shall be entitled to receive, for each share of Preferred Stock then
held, out of the proceeds of such Acquisition or Asset Transfer, the amount of cash, securities or
other property to which such holder would be entitled to receive in a Liquidation Event pursuant
1o Sections 3(a). For purposes of this Section 5: -

(a) "Acquisition” shall mean (i) any consolidation or. merger of the
Company with or into any other corporation or other eniity or.person, ¢r any otiler corporate
reorganization, other than any such consolidation, merger or reorganization™in which the
stockholders of the Company immediately prior te such consolidation, merger or reorganization,
continue to hold at least a majority of the voting power of the surviving entity in substantially the, .
same proportions (or, if the surviving entity is a wholly owned subsidrary, its. parent)
immediately after such consolidation, merger or reorganjzation; or (ii) ahy transaction or series of
related transactions to which the Company is a party in which in excess of 50% of the
Company’s voting power is transferred; provided that an Acquisition shall not include any
transaciion or series of transactions principally for bona fide equity financing purposes in which

cash is received by the Company or any successor or indebtedness of the Company is cancelled
or converted or a combination thercof.

(h) "Assct Transfer” shall mean a sale, lease, exclusive license or other
disposition of al} or substantially all of the assets of the Corporation. In any Acquisition or Asset
Transfer, if the consideration to be received is securities of a corporation or other properly other



To: Division of Corporations Page 13 of 16 2015-08-10 15:34:26 (GMT) 18582250107 Frony Stephen Efroymson

than cash, its value will be deemed its fair market value as determined in good faith by the Board
on the date such determination is made.

6. REDEMPTION OF SERIES A PREFERRED,

(3)  Right to Call. To the extent permilted by law, the Corporation
may by vote of the Board of Directors, on a pro rata basis, al 90 days’ notice and without penalty,
the right to call and redezm, any or all shares of Preferred Stock outstanding at a price equal to 2
minimum of $ 1.18 plus unpaid cumulative dividends and a maximum of § 1.30 per Preferred
share plus unpaid cumulative dividends.

(b) Redemption Notice. At least ninety (20) days prior 1o each dale
' on which a redemption is required, as per terms of the "Call," to be effected (a "Redemption
Date™), written notice shall be mailed to the Holder, postage prepaid, for return by the Holder of
record of Preferred Stock to the Corporation. Such Return notice (a “Redemption Notice”) shall
be sent to the principal executive office of the Corporation. The Redemption Notice shall specify
the Redemption Date, the number of such Holder's shares of Preferred Stock to be redeemed, and
the plece to which payment should be delivered (or wiring instructions). The Corporation
requires such Holder to surrender to the Corporation, in the manuer and at the place designated, a
certificate or certificates representing at least the number of shares to be redesmed.

©) Redemption Timeline. Notice of redemption will take place, if at
all, no sooner than at the end of three {3) year and no later than five (5) years of investor holding
of the Preferred Stock. The liquidated return on investment at time of redemption will total an
annual investment rate of twelve percent (12%) (the sum ROI of yearly dividend plus a capital
aain of six percent (6%) on the Original Issuance Price Preferred share value held fora 3 or 5 year
period of time).

(d)  Surrender of Certificate. On.o;"be:‘ore each Redemption Date,
each Holder (subject to the right of conversion to Cammon Steck set forth'in Section 4(a)) shall
surrender certificaie(s) representing at least the rumber of ‘shares to be'rédeemed, in the manner
and at the place designated in the Redemption Notice. H less than all of thé shares represented by -
any certificate are redeemed, then the Corporation shall promptly, issue 2 new. Certificate
representing the unredeemed shares calculated at the Preferred value” rate of either § 1.18 or $
1.30 per Preferred share, with new certificates of Common Stock to be issued equivalent in value

to the cash surrender value of the Preferred Stock divided by the value of the Common Stock as
calculared at the date of Surrender.

()  Effect of Redemption. If a Redemption Notice shall have been
duly given and if on the Redemption Date the redemption price is either paid or made available
for payment, then notwithstanding that the certificates evidencing any of the shares of Preferred
Stock so called for redemption shall not have been surrendered, all dividends with respect 1o such
shares shall cease to accrue as of each such Redemption Date, such shares shall not thereafter be
transferable on the Company’s books and all rights of the Iolders with respect to such shares shall
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terminate except only the right of the Holders to receive the redemption price plus the unpaid
cumulative dividends upon surrender of the certificate(s) therefore.

® Hardship Exception. The Board of Directors may consider, on a
case-by-case basis, certain unique facts and circumstances which would cause the Holder to seek
Redemption at an carlier time than that specified in this Section. The board may, thereafter, act to
redeem such shares usinig considerations of equity and fairness at its sole discretion.

(g) Redemption Obligation. In the event that all of the Common

Stock of the Corporation or substantially all its assets are sold to a third party, then the

Corporation prior to, or immediately after such sale, shall redeem (the “Redemption”) all but not

less than all of the then outstanding shares of Preferred Stock at a premium that equals, when

added to the cumulative dividend paid and those owed but not yet paid, an amount that provides

' 1o each Holder an annual rate of return of 12%, computed from the Original Issue Date to the date
the shares are redeemed by the Company.

7. Preemptive Rights. If the Corporation should decide to issue any additional
Preferred Stock, it will first offer to sell such shares to the Series A Preferred holders on a pro rata
basis. Notice of such proposed issuance shall be given to the holders at least thirty (320} days prior
to the proposed date of issue and they shall have a minimum of five (5) business days to notify the
Corparation of their desire to purchase such additional shares. The other notice requirements
shall be consistent with the requirements Section 6(b) headed “Redemption Notice.”

Y.

A, The liability of the directors for monetary damages shall be eliminated to the
fullest extent under applicable law. If the DGCL is amended to authorize corporate action fusther
climinating or limiting the personal liability of directors, then the liability of a'director of the
Company shall be eliminated or limited to the fullest extent permitted by the DGCL, as so
amended. ' o o

“ ‘T
B P

B. The Company is authorized to provide indenmification of’agents (as defined in- -
Section 317 of the CGCL) for breach of duty to the corporation’and its, stockholders* through
bylaw provisions or through agreements with the agents, or through stockholder resolutions, or
otherwise, in excess of the indemnification otherwise permitted by Section 317 of the CGCL,
subject, at any time or times that the Company is subject to Section 2115(b) of the CGCL, to the
limits on such excess indemnification set forth in Section 204 of the CGCL.

C. Any repeal or modification of this Article V shall only be prospective and shall
not affect the rights under this Article V in effect at the time of the alleged occurnrence of any
action or omission to act giving rise to liability.



VI.

For the management of the business and for the conduct of the affairs of thc Company,
and in further definition, limitation and regulation of the powers of the Company, of its directors
and of its stockholiders or any class thereof, as the case may be, it is further provided that:

A. The management of the business and the conduct of the affairs of thc Company
shall be vested in its Board of Directors. The number of directors which shall constitute the
whole Board of Directors shall be fixed by the Board of Directors in the manner provided in the
bylaws, subject to any restrictions which may bc set forth in this Amended and Restated
Certificate of Incorporation.

B. The Board of Directors is expressly empowered to adopt, amend or repeal the
bylaws of thc Company. The stockholders shall also have power to adopt, amend or repeal the
bylaws of the Company; pravided, however, that, in addition to any vote of the holders of any
class or series of stock of the Company required by law or by this Amended and Restated
Certificate of Incorporation, the affirmative vote of the holders of at least a majority of the voling
power of all of the then-outstanding shares of the capital stock of the Company entitled to vote
generally in the election of directors, voting together as a single class, shall be required to adopt,
amend or repeal any provision of the bylaws of the Company.

C. The directors of the Company need not be elected by written ballot unless the
bylaws so provide.

LN

FOUR: The Corporation has not received any payment for any of its stock. This
Amended and Restated Certificate of Incorporation has been duly adopted in accordance with the
provisions of Section 241 and 245 of the DGCL by the Board of Directors.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Compaay has caused this Amended and Restated Certificate
of Incorporation to be signed by its President and Chief Executive Officer as of August 5, 2015.

) R el

President and Chief Executive Officer

[SIGNATURE PAGE TO AMENDED AND RESTATED CERTIICATE OF INCORPORATION]



Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CORRECTION OF "II TRANSATLANTIC,
INC.", FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF AUGUST,
A.D. 2015, AT 12:56 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

O S

Jetfrey W. Bullock, Secretary of State =
5700372 8100 AUTHE TION: 2656367

DATE: 08-18-15

151185000

You may verify this certificate online
at corp.delaware.gov/authver, shtml
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State of Delaware
Secre cgf Staté
Division o ons
Delivered 12 56 % 08/18/2015
FILED 12:56 PM 08/18/2015

SRV 151185000 - 5700372 FILE STATE OF DELAWARE
CERTIFICATE OF CORRECTION

I Transatiantic, Inc, a corporation organized and existing snder and by virtue of the General
Corporation Law of the State of Delaware

DOES HERERY CERTIFY:
1 The name of the corporation is I Transatlantic, Inc.
2. That an Amended and Restated Cerificate of Incorporation of the corporation was

filed by the Secretary of State of the State of Delaware on Avgust 10, 2015 and that said Certificate
requires correction as permitted by Section 103 of the General Corporation Law of the State of Delaware.

3. The iraccuracy or defect of the Certificate is!

There is only one Series of Preferred Stock, which is Series A Preferred. There are
inadverient references in two sections of the Amended and Restated Certificate of Incorporation to Series
B Preferred whick need to be corrected because of this reference. Article IV, Section D4(h) was
inadvertently included but should not have besn as matters addressed therein are correctly stated in
Section Dé{g) of the Amended and Restated Certificate of Incorporation. Section D4¢h) should be
deleted and be marked as "Purposely Deleted”. Additionally, the reference in Section D2(b)(vi) should
be changed to refer to Series A Preferred Stock instead of Series B Prefenred Stock.

4, Article 1V, Section D4(h) is cotrected by deleting the language contained therein and
is to read as follows:

"(h) Porposely Omitted”.

S. Acticle IV, Section D2(b)(vi) is corrected to read as follows:

"(vi) Any increasec or decrease in the authorized number of members of the
Corporation's Board of Directors; any voluntary dissclution or liquidation of the Corporation; any
creation (by amendment of this Amended and Restated Certificate of Incorporation; or reclaaszfxcatson
certificate of designation cr otherwise) of any new class or series of shares having rights, prefecerices or'
privileges senior to or ou a parity with the Series A Preferced Stock.”

IN WITNESS WHEREOF, the Company has caused this Amended and Restated Certificate of
Incorporation to be sigoed by its President and Chief Executive Officer as of August 14, 2015,

v (A Q0 750

Ra]ph skar &~
President and Chief Executive Officar




